DISCLOSURE SCHEDULES

ASSET PURCHASE AGREEMENT
dated as of August 11, 2000
by and among

CANFIELD TECHNOLOGIES, INC,,
a New Jersey corporation

ENVIRONMENTAL ALLOYS, INC,,
a Florida corporation

and

KAYDON CORPORATION,
a Delaware corporation

DECLASSIFIED

Date:Mlnfﬁa!: ! ]@

Capitalized terms used hersin and not otherwise defined shall have the meanings ascriced
to them in the above-raferenced agreement {the “Agreement”). Refersnces to Articles, Sections,
Paragraphs, Exhibits and Schedules mean the Articles, Sections, Paragraphs, Exhibits and Schedules
of the Agresment and/or these Schedules. These Schedules arz incorporated by reference into and

shall be deemed a part of the Agreement.

CANFIELD TECHNOLOGIES, INC.

By D&J V@W—&—

[ T - N
$raniel V. Crossman, Chairman

ENVIRONMENTAL ALLOYS, INC.

o Do G

“Daniel V. Gros,ma@/ Chaiman

Dated: Angust 11,2000

550229
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CANFIELD
SCHERULE 141
EXCLUDED ASSETS

Dermatology trastment lamps being held for Cytopharm, Inc ( to be removed by
Cytophaim within 180 days following the Clesing)

Baob Mcintira personal art and stalned glass dragon
Dan Gressman law offics biack filing cabinets and persenal files

41/1/97 Bob Mc!mtire Stock Purchase Agreement



CanSeld Techuclo

(a) Razi Esizats

{ Crossman Road,

Schedule 2.7

Sayreville, New Jersey
(owrmed by Carficld Properties, L.L.C., aNew Jersev limited liability company)

gies, Ioc./Envirozmental Alloys, Inc

Pursuant to agreement dated Junz 18,1559, Canfield Properties, LL.C. has leased

(5)  Real Estats Liens

Mortgage(s), ssignmen(s) of Rents and Leas
t1

in favor of PNC Bank, Natio

Easements, righ

B of First American Title Insurance Company
November 26, 1596

(c) Parsonzl Property Lisns

a warzhouss extension te Gues: Distribution, Ine.

es, and UCC Financing Statement
o

ation on | Crossman Road propety

s-af-way, covenants and restrctions, all as set forth on Schedule

Ouwmers Policy No. 7416, dated

PNC Bank, National Associaticn, Fk/a Midlantic National Bark:

Security inte

merchandise, and procesds and products of all
nurmercus UCC-! filings in the office of the New Jersey Secretary of State.

(&)  Tangible Property Leases

Green Tree Vendor Services Corporation:

UCC-1 lease transaction [ilin
Copier w/ 20-bin stapling sorter,

Mellon First United Leasing:

UCC-1 lease transaction filin

C50XLP, P.O. #3680570

Equipment leases tor 3 forklift trucks (may in
abovs)

One (1) copy machine

Shiop

FAPSCCTCTRISTCuTdl ik

ing/postags machine

| Canfiald Senadule 17 wpd

rest in inventory, accounts, equipment, instruments, goods and

of the foregoing, as evidenced by

g for informaticnal purposes only cna Toshiba 6560
equipment lease no. 40235229

g for informaticnal purposes only or Nissan forklift

clude the Mellon First lease listad



Canfleld
Schedule 2.9
Environmental Matiars

Environmental Permils

a) Permit Gov't Entity HoldIng Effective Duration and/or
Agency Permit Date Commants
1. Air Emissions NJDEP Canfield ’ 5 years

» in February 2000, a revislan 1o an on-golng air quality permit
application for an Air Pollution Control System was submitted by
W.B.R. Engineering, Inc. on behall ol Canfield Technologles. No
permit has yet been lssued on this application.

Facllity 1D 16727

2. Fire Permit NJ Division
of Fire Salety Canfield 1990 Current

Each year a Form

D form is submitted

{no fee) stating storm-
water runoff
conditions have not
changed.

3, Storvn Waler NJDEP Canfield 1997



4. Hazardous USEPA + Canfield has a USEPA Hazardous Waste Registration
yyaste Permit # NJRO00020883, bul it does not have or need a

d}

o

Harardous Waste Permit

Industrial Site Recovery Act {ISRA) Approval

With respect to Sellers’ salps of cartain products in California, see
Settlement Agresment with Michael DIPlrro dated 8/14/97 and
stipulated judgment datad 8/28/97. While not admitting any violatlon,
Ganfleld Technolofles ssitled this Proposition &5 cltizen sull by paylrg
a 6,000 civll penalty { remainder of penalty was walved ) and agreaing
to adopt statutory safe-harbor labellng for certain producis sold In
Californla.

Threa (3) aboveground storage tanks in rear ol building used
by previous owner of property.

in addition, Canfleld removed and sold 2 Inside and 7 oulside storage
\anks shortly after purchase of property.

Hazardous materials waste disposal, 418100 manifest # LRIAL-74067,
Satety - Kleen ( Disposer)
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MINUTES OF
ANNUAL MEETING OF SHARE REHOLDERS OF
C.—“\}uELD TECHNOLOGIES, HE.

The Annual Masting of Shareholders of CANFIELD TECENOLOGIES, INC. was
heldat 10:00 2m. oz Jenuary 11, 2000 at the ofEces of the Corperation. Present wers
Robert Mclntire and Dantel C-mssnau, owners of all ou.standmg shares

Upon motion duly made, seconded 2nd carried, the firm of Manger & Co:c:pa.ny:
Cerified Public Accountants, was appointed as the Corporation’s auditors for the year
erded October 31, 2080

Upern neminations duly made and seconded, the followmg were & lectad Directers
of the Cczpofa‘* 1 to serve for the ensuing year ar and untl their successors are elects and
qualifisd:

Q. 6

Daniel Grossman
Martha Grossman
RDL{\J& . ‘VI\.,L_."’”

There being no further business {0 come befors the mesting, upon motien duly

made, seconded and carried, U W a5 adjournec.

dv‘fata:'v




ASSIGNMENT OF INTERESTS
UNDER ASSET PURCHASE AGREEMENT
The undersigned (“Assignor™), being the Purchaser under that certain Asset Purchase
Agresment, dated as of August 11,2000, by and among Canfield Technologies, Inc., a New Jersey
Corporation, Environmental Alloys, Inc., aFlorida corporation, and Kaydon Corporation, a Delaware
Corporation (the “Agreement”), hereby assigns, transfers and conveys all its interssts in and under
the Agreement, together with all of ifs rights, title, privileges, benefits and interests applicable to
such interests assigned hereby, 10 Kaydon Acquisition XI, Inc., a Delaware corporation (the
«Assignee™), which isa wholly-owned subsidiary of Purchaser.

WHEREFORE, the undersigned Assignor has exzcuted this Assignment as of August 22,
2000.

KAYDON CORPORATION

v DO (nanrt
Brian P. Campbe'l\Prasident

ACCEPTANCE OF ASSIGNMENT

Assignee hereby accepts the above-described Assignment, and agrees to assume all the
obligations of the Assignor relating to such interests and agree to indemnify, save and hold harmless
Assignor from any and all liabilities and obligations of and under the Agreement from and after the

dats hereof.

WHEREFORE, the Assignee has exacuted this Acceptance of Assignment as of August 22,
2000.

KAYDON ACQUISITION K, INC.




August 28, 2000

Kaydon Corporation
315 E. Eisenhower Parlcway, Suite 300
Ann Arbor, MI 48108

Re:  Assignment of Asset Purchase Agreement
Ladies and Gentlemen:

We acknowledge receipt of your Assignment of Interasts Under Asset Purchase Agreement
(the « A ssignment™), whereby vouhave assigned your interests under the Asset Purchase Agreement
dated August 11, 2000 (the “Purchase Agreement”) to your wholly-owned subsidiary, Kaydon
Acquisition XTI, Inc. Capitalized terms not otherwise defined herein shall have the meanings ascribed

to them in the Purchase Agreement.

Pursuant to the Assignment, we will executs the Assignment and Assumption Agreement,
as prepared by your counsel, whereby the Acquired Assets will be conveyed to Kaydon Acquisition
X1, Inc., which will assume, agree to pay, perform and discharge the Assumed Liabilities.

Notwithstanding the foregoing, and as provided by Section 3.6 of the Purchase Agreement,
our recognition of the Assignment shall not relieve Kaydon Corporation of its obligations under the
Purchase Agreement, including without limitation the assumption of Assumed Liabilities, and shall
be without prejudice to our rights as Sellers under the Agreement.

Sincerely,

CANFIELD TECHNOLOGIES, INC.

ot el

“Baniel V. Grossmag, Chairman

ENVIRONMENTAL ALLOYS, INC.

ByD'—(p Vl‘ Q”""’“———'

Daniel V. Grossirn, Chairman

= WPDCCSICOR? SCanTzeCl jm\CmEdc.‘a.c!::lcwiedgmeul of 1ssignment. wpd



ASSIGN}/‘YENT AND ASSUMPTION AGREEMENT -

This ASSIGNMENT AND ASSUMPTION AGREEMENT (the “Assignment and
Assumption”) is made as of August 2%, 2000 by Carfield Technologies, Inc., @ New Jersey
corporation, and Environmental Alloys, Inc. (the “Sellers”), unto and in faver of Kaydon Acquisition
XI, Inc., a Delaware corporation (the “Purchaser”).

This Assignment and Assumpticn is made pursuant {0 the Asset Purchase Agrsement (the
«purchase Agresment”), dated as of August 11,2000, among the Sellers and Kaydon Corporation,
a Delaware corporation (“Kaydon™), pursuant o which Kaydon agresd to acquire certain of the
assets and business of the Sellers, and to assums, pay, perform, and discharge certain of the liabilities
of the Sellers. Kayden has assigned all of its rights under the Purchase Agreement {0 the Purchaser
and the Purchaser has agreed fo honor and perform all of Kaydon’s obligations under the Purchase
Agreerhent. Capitalized terms used herein and not otherwise defined shall have the meanings

ascribed to them in the Purchase Agree nent.

In consideration of the premises and for good and valuaole consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

L The Sellers do hereby sell, convey, transfer, assign and deliver unto the Purchaser and
its successors and assigns, all of the Sellers’ right, title, and interest in and to the Acquired Assets
more fully described on Exhibit 1 hereto, TO HAVE AND TO HOLD, unto the Purchaser, its
successors and assigns, FOREVER. Sellers do hereby constitute and appoint the Purchaser and its
successors and assigns as the attorney-in-fact of the Sellers, with full power of substitution, to
institute and prosecute, in the name of either Seller or the Purchaser, but on behalf of and for the
benefit of the Purchaser, and at the expense of the Purchaser, all proceedings that the Purchaser may
deem desirable to collect, assert ot enforce any claim, right or title of any kind in and to the Acquired
Assets and to defend and comproriise any and all actions, suits or proceedings in connection with
the Acquired Assets. Sellers agree that from time to time hersafter they will, upon the reasonable
request and at the expense of Purchaser, taks all appropriate actions and execute and deliver all
appropriate documents, instruments and conveyances of any kind that may be desirable to carry out
the intent of this Assignment and Assumption.

= Upon and subject to the terms and conditions of the Purchase Agresment, Purchaser
hereby assumes and agrses to pay, perform, and discharge only the Assumed Liabilities asmore fully
described on Exhibit 2 hereto.



IN WITNESS WHEREOF, the parties have executed this Assignment and Assurption.

CANFIELD TECHNOLOGIES, INC.

ol J/CM

Dadiel V. Gros:,man, = S

ENVIRONMENTAL ALLOYS, INC.

D //QW

DaniérV. Grossman, P@sﬂﬂa&r&u E ey

KAYDON ACQUISITIONXI, INC.

NP NINY,

Brian P. Campbell, President

(28]



EXCGORIT 1 TO ASSIGNMENT AND ASSUMPTION AGREEMENT
(Canfield Technolo gies and Enviro mental Alloys)

The Acquired Assets include the following assets of the Sellers:

(a) all cash, cash equivalents, investment securities, accounts receivable and
miscellaneous receivables of the Purchased Business, including (but not limited to) billings not
collectzd, goods shipped and net billed and miscellaneous receivables relating to goods ship ped and
rot yet billed;

(®) all of the Sellers’ right, title and interast in the membership interests owned by each
Seller in Canfield Properties, L.L.C., a New Jersey limited liability company (“Properties”) that

owns the Real Estate and all right, title and interest of Sellers under the Leases;

(c) all plants, buildings, structures, erections, improvements, appurtenances and fixtures
situate on or forming part of the Real Estate;

(d) all fixed machinery and fixed equipment situate on ot forming part ofthe Real Estate;
(e) all other machinery and equipment and all vehicles, computers (hardwars, software,
documentation and manuals therefor), tools, spars parts, handling equipment, furniturs, furnishings,

supplies and accessories owned by the Sellers and used in connection with the Purchased Business;

63 the full benefit of all leases of machinery and equipment in which any Seller is lessee
relating to the Purchased Business;

(g)  allinventories of raw materials, work-in-process and finished goods and spare parts;
(n) all new and unused manufacturing, office, preventive maintenance, shipping and

packaging supplies owned by the Sellers and relating to the Purchased Business;

(i) the full benefit of all franchiss, license, management and non-compete agreements,
ard all other contracts or commitments to which the Sellers are entitled in connection With the
Purchased Business including, without limiting the generality of the foregoing, all unfilled orders
raceived by the Sellers in connection with the Purchased Business; and all forward commitments to
the Sellers for supplies or materials entered into in the usual and ordinary course of the Purchased
Business for use in the Purchased Business whether or not there are any written contracts with

espect thersto;

6 the full benefit of all licenses, registrations, permits and quotas used to carry o1 the
Purchased Business inits usuzl and ordinary course including, without limiting the generality of the
foragoing, the licenses, registrations, permits and quotas listed or described on any Schedule hereto;

9 all the right, title, benefit and interest of the Sellers in and to all intellectual, industrial
and proprietary rights including without limitation (1) inventions, (ii) all granted patents and any



e

sissues thersof, (iii) copyrights, whether ragistered or unregistered, (iv) desi

o =]

cns and indusirial

designsendallre gistrations and epplications for registration therefor, (v) trademarks, service marxs,
trade pames and any word, symbol, icon, logo or other indicia of origin adopted or used In
connection with any pro duct made or service provided in tha Purchased Business including, without
limitation, the names «“Canfield Technologies” and “Environmental Alloys” and any derivation or
variation thersof or name similar therato, whether registered or unregistered, and rights to prevent
unfair trading, (vi) trade secrets, confidential information and inow-how, (vii) all applications and
registrations for all of the foregoing, (viil) all licenses, including sublicenses to us< intellectual,
:ndustrial or proprietary rights of third parties, and (x) all licenses, including sublicenses granted 10
third parties to use arty ofthe foregoing, including, but not limitad to, the Intellectual Property assets
identified in Schedule 2.8 to the Purchase Agresment;

Q) the goodwill of the Purchased Business including, without limiting the generality of
the foregoing, the exclusive right of Purchaser 10 represent itself as carrying on the Purchase

=il

Business in continuation of and in suc cession to the Sellers and the right to use any words indicating
ata

that the Purchased Business is so carried on; and all records of sales, customer lists and supplier lists
of, or used in-connection with, the Purchased Business; :

(m) all prepaid expensss and deposits relating to the Purchased Business including,
without limiting the generality of the foregoing, all prepaid taxes and water ratss, all prepaid
purchases of gas, oil and water, and all prepaid lease payments;

(n) all plans and specifications inthe Sellers’ possession or under its control relating to
the plants, buildings, structures, erections, improvements, appurtenances and fixtures situate on of
forming part of the Real Estate including, without limiting the generality of the foregoing, all such
elactrical, mechanical and structural drawings related thereto and all building location surveys for
the Real Estate as are in the possession or under the control of the Sellers;

(o) all personnel records, inspection records, issued invoices, accounting and business
records (except the Sallers’ stock transfer books and records and minute books) and other records,
books, documents and databases relating to the Purchased Business, the Acquired Assets and those
employees who are, pursuant to the provisions of the Purchase Agresment, to be employed by
Purchaser as are in the possession or under the control of the Sellers; and

(p) a1l warranties and guaranties running to the benefit of the Sellers.

=2
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EXCIRIT 2 TO ASSIGNMENT AND ASSUMPTION AGREEMENT — =
(Canfield Technologies and Environmental Alloys)

1. The Assumed Liabilities include only the following lighilities of the Sellers:

(2) those liabilities reflected on the Interim Financial Statements which remain unpaid
on the Closing Date and which are not Excluded Liabilities (as defined in Section 1.4(b) of the
Purchase Agreement);

(®) those liabilities which have szen in the ordinary course of Sellers’ business up to
and including the date of the Interim Financial Statements, which were not of a type or nature
requirsd to be, or that could be, reflected on either such Statement under GAAP, including warranty
claims relating to products manufactured by either Seller prior to Closing;

(c) those liabilities which have arsen in the ordinary COUrse of Sellers’ business

subsequent to the date of the Intenim Financial Statements, including warranty claims relating to
products manufactured by either Seller prior to Closing;

(&) those liabilities and obligations arising under Sellers’ coniracts, agreements, other
{ns‘ruments, commitments, arrangements and understandings which are either (1) listed on Schedule
2.13 orother Schedules to the Purchase Agreement, or (2) ex=mpt from listingon Schedule2.13by
the terms of Section 2.13 of the Purchase Agreement;

(e) those liabilities and obligations otherwise disclosed in the Purchase Agresment
(including any schedule, exhibit or document delivered pursuant to the Purchase Agreement) unless
such disclosure identifies the liability or obligation as an Excluded Liability; an

(H indebtedness owing te PNC Bank in the amount of $904,800, incurred by the Szllers
to pay dividends to their stockholders in respect of fiscal year 1999 earnings of the Sellers.

2. Notwithstanding anything in this Assignment and Assumption Agreement {0 the contrary,
and without limiting the generality of the foregoing, Purchaser shall not assume, pPaY, perform or
discharge any of the following Excluded Liabilities:

(a) any liability or obligation of the Sellers for fees, costs and expenses of the Sellers’
attorneys, independent public accountants or other outside representatives incurred In connection
with the negotiation, preparation oOf consummation of the Purchase Agreement or the transactions
contemplated thereby;

(b) liabilities or obligations of the Sellers to the Sharsholders as such oT in connection
with or arising out of the issuance or redemption of any shares;

, (c) Liabilities of the Seliers arising out of any claim, demand ot procesding based on any
Environmental Matters, other than continuing otligations under ISRA Approval and under any



i __4._.__._.__-_____—-—-____—-__,,_,4%.__,,*,__4

contract assumed by Purchaser under the Purchase A greement (€.2. California labeling req siremsnts

under the DiPirro Agreement) which shall be Assumed Liabilities and not Excluded Liabilities;

(d)  liabilities arising out of any pending litigation disclosed on Schedule 2.10 to the
Purchase Agreement of arising out of or based on any contract or commitment entered into prior
to the Closing Date and which is required to be, but is not disclosed in the Purchase Agreement OT
in any Schedule thersto Or any documert to be deliversd thereunder; provided that Sellers shallbe
entitled to all benefits arising under or out of any such contract or commitment not assumed by
Purchaser;

(2) liabilities or obligations of the Sellers for any income {axes imposed by faderal, state,
municipal or any other govermmental authority payable by the Sharsholders based on Seller’s income
sccrued through the Closing Date;

(f) liabilities or obligations ofthe Sellers for Excluded Debt; provided that between June
1, 2000 and the Closing Date, Sellers shall not pay down the Excluded Debt by an amount that

_exceads 50% of the Post-May 2000 Earnings (it being recognized that Sellers may inadvertently

violate this proviso since at the Closing Date the exact amount of the Post-May 2000 Earnings will
not yet be known). Upon determination of the Post-May 2000 Earnings, if it is determined that
between June 1, 2000 and the Closing Date the Excluded Debt was paid down by an amount
excesding 50% of the Post-May 2000 Earnings, then an adjustment shall be payable from Sellers to
Purchaser (in the form of an offset against the Post-May 2000 Earnings and Tax Differential payable
by Purchaser to Seller) to reflect what the Fxcluded Debt would have been on the Closing Date had
it been paid down after May 31, 2000 by an amount equal to 50% of the Post-May 2000 Eamnings;

(2) any liabilities or obligations of the Sellers with respect to any transaction entered into
afrer the Closing Date;

(h)  liabilities or obligations of the Sellers for legal and accounting expenses, uset fees
and other administrative costs of terminating any Plans which are o be terminated by either Seller
pursuant to the Purchase Agreement, but excluding Plan contrib utions accrued as liabilities accrued
on Sellers’ books as of the Closing and mandatory post-Closing administrative costs, which shall
be Assumed Liabilities, and liabilities under any Plans of either Seller that are not terminated by
such Seller;

) COBRA obligations arising under any nealth or medical benefit plan maintained by
either Seller with respect to aniy employee terminatad prior to Closing; or

G) any liability for which the Sellers are indemnifying Purchaser under the Purchase

Agreement.

2



ASSIGNMENT

WHEREAS, Canfield Technologies, [nc.,aNew J erseyCorporaﬁon( \erzinafter
referred to as “Assignor”) and Kaydon Corporation, 2 Delaware Corporation (hereinafter
raferred to as “Kaydon”) have entered into an Asset Purchase Agreement, dated as of
August 11,2000 (the «“ A szet Purchase Agreement”), and Kaydon has assigned all of its
rights under the Asset Purchase Agreement to Kaydon Acquisition XI, Inc., 2 Delaware
corporation (“Assignee”), and on this date Assignee has purchased the Acquired Assets
from Assignor; and

WHEREAS, said Acquired Assets includes all of Assignor’sright, title, benefit
and interest in and to the Intellectual Property of Assignor including all trademarks,
service marks, trade names of Assignor, whether registered or unregistered, all
applications and registrations for the foregoing including those applications and
registrations listed on the attached Schedule A, and all goodwill associated with the
foregoing;

NOW, THEREFORE, be it known by all whom it may CONCern, that for and in
that consideration recited in the Asset Purchase Agreement and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Assignee
hersby agrees as follows:

1. Terms not otherwise defined in this Assignment shall have the meaning
set forth in the Asset Purchase Agreement.

2. Assignor has assigned, sold and set over, and by these presents assigns,
sells and sets over unto the Assignee, 1ts SUCCEssors, legal representatives and assigns,
the entire right, title, and interest to, any and all rights and privileges associated with,
said trademarks, service marks, trade names, and applications and registrations for the
foregoing provided under the laws of the United States, or the individual States thereof,
and of jurisdictions foreign thersto, to gether with the goodwill of the business
symbolized thereby and the right to bring suit and collect damages for past
infringements thereof,

3. Assignor hereby covenants and agrees that the Assignor will at any time
upon the request and at the expense of the Assignes execute and deliver any and all
papers and do all lawful acts that may be necessary Or desirable to perfect said right,
title, and interest and said rights and privileges in Assignee, 1ts successors, assigns and
legal representatives.



IN TESTIMONY WHEREQF, I hereunto set my nand and affix my seal in the
City of Arn Arbor, State of Michigan, this 28" day of August, 2000.

CANFIELD TECHNOLOGIES, INC.

W/

By .

Dardel V. Grossman\jhairman
STATE OF MICHIGAN )
)

COUNTY OF WASHTENAW )

=d said Daniel V. Grossman, and acknowledged the
free act and deed this 28" day of August, 2000.

\;—% vwf« '; C{_ \ﬂrwb/}'\_f//\

Notary Public é

Before me personally appear
foregoing instrument to be his own

SEAL

Please address all correspondence and telephone calls and, upon recordation,

please return this document to:

DYKEMA GOSSETT PLLC
39577 N. Woodward Avenue, Suite 300
Bloomfield Hills, Michigan 48304
(248) 203-0700

BHOIW 2613161
D\ WEK



SCHEDULE A

L

REGISTRATIONS
Country Reg. No. Reg. Date Mark
United States 664,077 WATERSATFE
United States 782,449 12/29/1964 ZIP
United States 864,728 02/11/1969 COPPER SWEAT
United States 867,505 04/08/1969 BOW & Design
United States 902,606 11/17/1970 COPPER-MATE
United States 902,607 11/17/1970 TINSIL
United States 936,085 06/20/1972 NOCHAR
United States 940,964 08/15/1972 AE21
United States 941,471 08/22/1972 AE16
United States 947,920 11/28/1972 BOW
United States 953,640 02/20/1973 SOLDER-MATE
United States 971,336 10/23/1973 SOLDER PAINT
United States 972,731 11/13/1973 ACTION-TIN
United States 1,034,170 12/14/1976 Miscellaneous
Design
United States 1,473,900 01/26/1988 WATERPURE
United States 1,603,404 06/26/1990 ENVIRO-SAFE
United States 1,613,409 09/11/1990 QUICKSET!
United States 1,620,807 11/06/1990 THE ULTIMATE
SOLDER

LI




ESCROW AGREEMENT S

ESCROW AGREEMENT, dated as of August 28, 2000 (the “Escrow Agreement”), by and
among KAYDON ACQUISITION XI, INC. (“Purchaser”), 2 Delaware corporation, BANK ONE
TRUST COMPANY, NATIONAL ASSOCIATION, 2 national banking association, as escrow agent

(“Escrow Agent”), CANFIELD TECHNOLOGIES, INC,, a New Jersey corporation, and
ENVIRONMENTAL ALLOYS, INC., aFlorida corporation (collectively, the “Sellers™).

Al WHEREAS, the Purchaser has contemnporaneously consummated the acquisition of
substantially all assets of Sellers pursuant to an Asset Purchase Agresment, dated as of August 11,
2000 (as heretofore amended, modified or supplemented from time to time in accordance with 1ts
terms, the “Asset Purchase Agreement”), among Sellers and the Purchaser which provides inter alia
that U. S. $1,500,000 shall be held in escrow subject to the terms and conditions of this Escrow
Agreement, from which amount Sellers intend to pro vide indemnification to the Purchaser pursuant
to the terms of the Asset Purchase Agreement;

B. WHEREAS, the amount deposited in escrow pursuant to the terms of the Asset
Purchase Agreement is intended to be available to satisfy the claims for indemnification of the
Purchaser under the Asset Purchase Agreement;

(G WHEREAS, capitalized terms used herein and not otherwise defined shall have the
meaning given such terms in the Assat Purchase Agreement.

NOW, THEREFORE, in consideration of the mutual covenanis contained herein, the parties
hereby agree as follows:

1. Deliverv and Receipt of Funds: Designation of Representatives.

(a) Pursuant to Section 1.6 of the Asset Purchase Agreement, Purchaser has delivered
to the Escrow Agent to be held under the terms and conditions set forth herein, the sum of U.S.
$1,500,000in :mmediately available funds (such funds as increased or decreased by any investments
made hereunder or as decreased by any disbursements made in accordance herewith are referred to
as the “Escrow Fund”). The Escrow Agent agrees 10 hold the Escrow Fund in accordance with the
terms of this Escrow Agreement.

(b) The Purchaser and Sellers (or Sellers’ assignee) shall each execute and deliver to the
Escrow Agent a certificate of incumbency substantially in the form of Exhibit A hereto for the
purpose of establishing the identity of the representatives of the Purchaser and Sellers {or Sellers’
assignee) entitled to issue instructions or directions to the Escrow Agent on behalf of each such
party. In the event of any change in the identity of such representatives, a new certificate of
‘ncumbency shall be exscuted and delivered to the Escrow Agent by the appropriate party. Until
such time as the Escrow Agent shall receive a new Incumbency certificate, the Escrow Agent shall
be fully protected in relying without inquiry on any then current incumbency certificate on file with
the Escrow Agent.



2. Investment: Earnings: Maintenance of Escrow Fund.
(a) Until disbursement of the entire Escrow Fund in accordance with the terms hereof,

the Escrow Agent will invest the monies deposited in the Escrow Fund and any accumulated income
earned thereon, as directed by the Sellers’ Representative, in one or more of the following:

(1 Direct obligations of and obligations fully guaranteed by the United States
of America, Oor any agency thereof, the principal and interest of which are

guaranteed by the United States of America ot its agencies;

(i)  Participation under a revolving repurchase agreement maintained by the
Escrow Agent with other entities relative to an agresment for the sale and
repurchase of obligations itemized in paragraph (i) above;

(iii) ~Any ume deposit which is fully insured by the Federal Deposit Insurance
Corporation;

(iv) Commercial paper notes which, at the time of investment, are rated in one of
the two highest credit ratings by Moody's Investors Service, Inc. and/or
Standard & Poor's Corporation;

() Certificates of deposit of any bank organized under the laws of the United
States,

(vi) Any money market fund (including money market funds for which the

Escrow Agent serves in an advisory capacity and/or other money market

funds with which the Escrow Agent has an existing relationship), the assets

of which are any of those obligations itemized in paragraphs (1) through (v)
above; or

(vii) Any one or more of the following mutual funds: Vanguard New Jersey Tax-
Exempt Money Market Fund, Vanguard New Jersey Insured Long-Term
Tax-Exempt Fund, Vanguard 500 Index Fund, Vanguard Prime Money
Market or any other Vanguard Group Mutual Fund as Sellers’ Representative
shall designate with Purchasers’ written consent, which consent shall notbe
unreasonably withheld.

The Escrow Agent shall make arrangements SO that either (A) Sellers’ Representative (as
designated in Section 19 below) shall be permitted to deal directly with The Vanguard Group 10
transfer the Escrow Fund, or any portion of it, betweer or among the above designated Vanguard
mutual funds, provided that in no event shall any portion of the Escrow Fund be released to Sellers
or invested except as otherwise provided herein, or (B) if such arrangements cannot be made with
The Vanguard Group, then the Escrow Agent shall designate a specific employee of employees 1o
receive changs of fund investment instructions from Sellers’ Representative, which instructions shall
be communicated to The Vanguard Group prior fo 4:00 p.m., Eastern Time, provided they are
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received by the Escrow Agent prior to 2:00 p.m. Absent direction from the Sellers’ Repres-ntativs,
the Escrow Agent shall invest the Escrow Funds in the Vanguard New Jersey Tax-Exempt Money
Market Fund, and the Escrow Agent shall use its best efforts to cpen such Vanguard account in
advance of the Closing Date, so that the Escrow Fund can be wired to such Vanguard fund at the
time of the Closing under the Asset Purchase Agreement.

(b) Sellers shall be liable for and shall pay all taxes on the income earned on the Escrow
Fund and shall indemnify and hold Purchaser and the Escrow Agent harmless therefrom. For
fiduciary accounting purposes under this Escrow Agreement, realizad capital gains and losses shall
be allocated to income and the term “accumulated income” shall include such realized gains and
lossas. Accumulated income on the Escrow Fund shall be distributed on a calendar quarter basis
to the Sellers, provided that the market vaiue of the Escrow Fund (before deduction for any pending
and unpaid Claimed Amounts) shall not be reduced below the Minimum Escrow Fund Amount
specified in paragraph (c) below. Any loss incurred as a result of an investment shall be borne by
the Escrow Account.

(c) If at the end of each calendar month the market value of the Escrow Fund shall have
diminished below the applicable Minimum Escrow Fund Amount, then an amount of accumulated
income on the Escrow Fund sufficient to restore the market value of the Escrow Fund to the
applicable Minimum Escrow Fund Amount shall be transferred by the Escrow Agent 1o become
principal of the Escrow Fund and shall thereafter no longer be available for distribution to the Sellers
until the next quarterly distribution of the accumulated income or the termination and release of the
Escrow Fund. The applicable “Minimum Escrow Fund Amount” shall be as follows: for the period
from August 28, 2000, through and including August 27, 2001, $1,500,000; for the period from
August 28, 2001, through and including August 27, 2002, $1,000,000; for the period from August
2%, 2002, through and including August 27, 2003, $500,000;

(d) The Escrow Agent is hereby autherized to execute purchases and sales of permitted
investments through the facilities of its own trading or capital markets operations or those of any
o ffiliated entity. The Escrow Agent shall send statements to each of the parties heretoona monthly
basis reflecting activity in the Escrow Account for the preceding month. Although the Purchaset
and Sellers each recognize that it may obtain a broker confirmation or written statement containing
comparable information at no additional cost, the Purchaser and the Sellers hersby agree that
confirmations of permitted investments are not required to be issued by the Escrow Agent for each
month in which a monthly statement is rendered.

3 General Indemnity Obligation. The Escrow Fund shall be held by the Escrow Agent
as security for the indemnification obligation of Sellers under the Asset Purchase Agreement.
Purchaser may make a claim against the Escrow Fund for any amounts for which Sallers may be so
liable to Purchaser under the Asset Purchase Agreement.

4 Claims. At any time that the Purchaser makes a claim against Sellers under Article

-

VII of the Asset Purchase Agreement (a “Claim™), Purchaser shall notify (a “Claim Notice™) the

Escrow Agent and Sellers’ Representative in writing of any such Claim (identifying such Claim with
reasonable specificity), and stating the basis for the Claim and the amount or estimated amount
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thereof (the “Claimed Amount”). On the 45th day after the Escrow Agent has received 2 Claim
Notice, unlsss it receives 2 Dispute Notice from Sellers’ Represetative pursuant o Section 3 hereof
(in which case such Claim shallbe resolved as providedin Section 5 hereof), the Escrow Agentshall

eliver to Purchaser out o¢ the Escrow Fund cash equal in amount to the Claimed Amount.

5. Dispute of Claim. Sellers shall have the right to dispute any Claimed Amount by

-

giving concurrently to the Escrow Agent and to Purchaser, prior to the forty-fifth (45th) day afier

delivery to Sellers’ Representative of any Claim Notice from Purchaser, writienl notice (a “Dispute
Notice”) that they dispute the matters set forth in such Claim Notice either with respect to the
validity or the amount of the Claim in question or on the basis that the deficiency, liability or
obligation in question is not properly chargeable as a claim under the Asset Purchase Agreement.
Such Dispute Notice chall include the basis and amount, with reasonable specificity, of the dispute.
[f such Dispute Notice COVers less than the full Claimed Amount, Sellers’ Representative shall state
in the Dispute Notice the amount of the Claimed Amount as 0 which Sellers agree that Purchaser
should be paid out of the Escrow Fund, and such portion of the Claimed Amount shall be promptly
paid by the Escrow Agent to the Purchaser. The Escrow Agent shall haveno obligation to determine
the sufficiency of any such Dispute Notice or Claim Notice. Upon receipt of any such Dispute
Notice from the Sellers’ Representative, the Escrow Agent shall take no action with respect to the
amounts in dispute except (a) upon the joint written instructions of both Purchaser and Sellers’
REpresentative; or (b) ten (10) days after receipt by Escrow Agent of written notice (the “Order
Notice”) from either Purchaser or Sellers’ Representative that the dispute has been resolved by 2
final order, decree or judgment (from which no further appeal may be taken) of a court of competent
jurisdiction, which Order Notice shall be accompanied by a copy of any such order, decree O
judgment certified by the Clerk (or equivalent officer) of such court and by an opinion of counsel
stating that the time for appeal therefrom has expired and no appeal has been perfected. A copy of
such Order Notice shall concurrently be given by the party giving the Order Notice to the other
parties hereunder. Upon receipt of joint instructions described in clause (2) above, Escrow Agent
shall make payment out of the Escrow Fund in accordance therewith, and ten (10) days after recelpt
by Escrow Agent of an Order Notice described in clause (b) above, Escrow Agent shall make
paymentout ofthe Escrow Fundin accordance with the order, decree orjudgment referenced therein
and attached thereto.

6. Partial Distributicn. Termination and Release of Escrow Fund.

(2) On August 28, 2001, the Escrow Agent shall determing the aggregate of all pending
and unpaid Claimed Amounts as of that date and, shall pay to Sellers out of the Escrow Fund
$500,000 less 50% of the aggregate of such pending and unpaid Claimed Amounts; provided,
nowever, that if 50% of the aggregate of such pending and unpaid Claimed Amounts are greater than
$500,000, then all the assets in the Escrow Fund shall be retained in the Escrow Fund and the
Escrow Agent shall not maks any payments 10 Sellers out of the Escrow Fund until otherwise
permitted under this Escrow Agreement. In the event after August 27, 2001 but befors August 28,
2002, any claim is resolved, by Order Notice or by joint wriiten instructions of the Purchaser and

allers’ apresentasive, in an amount less than the full Clair od Amount, then the Escrow Agent
shall within ten (10) days pay 10 Sallers out of the principal of the Escrow Fund such amoun: a3 will
bring the prior payment under this paragraph (a) up t6 $500,000 less 50% of the aggregate of the

.



remaining pending and unp aid Claimed Amounts; provided, howaver, that if 50% of't
¢ and unpaid Claimed Amounts are equal to or greater than $300,000

of the remaining pending 000,
nc distribution shall be made under this sentence.
(b)  OnAungust28, 2002, the Escrow Agent shall determine the aggregate of all pending

and unpaid Claimed Amounts as of such date and as soon as practicable after making such
determinations shall pay to Sellers such amount as will leave in the Escrow Fund the sum of
$500,000 plus 50% of the aggregate of such pending and unpaid Claimad Amounts. In the event
after August 27, 2002, but before August 28, 2003, any Claim is resolved, by Order Notice or by
joint written instructions of the Purchaser and Sellers’ Representative, in an amount less than the
full Claimed Amount, then the Escrow Agent shall within ten (10) days pay to Sellers such amount
as will leave in the Escrow Fund the sum of (i) $500,000 plus (il) 50% of the aggregate of the
remaining pending and unpaid Claimed Amounts.

(c) On August 28,2003, the Escrow Agent shall determine the aggregate of all pending
and unpaid Claimed Amounts as of such date and as soon as practicable after making such
determination shall pay to Sellers the remaining balance of the Escrow Fund, including accurnulated
income, less such aggregate of pending and unpaid Claimed Amounts. Any amount or amounts
retained after August 28, 2003, pursuant to this Escrow Agreement on account of the pending and
unpaid Claimed Amounts shall continue to be held in accordance with this Escrow Agreement until

a final disposition thereof is made in accordance with this Escrow Agreement.

(d) Upon receipt of a letter, in a form substantially similar to that attached hereto as
Exhibit B, signed by the Purchaser and Sellers’ Representative, the Escrow Agent agrees 10 sell the
Permitted Investments and to pay the full balance and proceeds of the Escrow Account as the
Purchaser and Sellers’ Representative shall direct.

7. Liquidation of Investments. The Escrow Agent shall liquidate any investments in
the Escrow Fund necessary fo provide funds in order to make any payments required by this Escrow
Agresment in accordance with written instructions givento itby Sellers’ Representative with regard
to the priority of investments to be so liquidated. If Sellers’ Representative fails to give the Escrow
Agent such written {nstructions, the Escrow Agent shall use its discretion in liquidating sufficient
investments to pay any amounts due hereunder in a timely manner.

8. Conceming the Escrow Agent. Notwithstanding any provision contained herein to
the contrary, the Escrow Agent, including its officers, directors, employees and agents, shall:

(a) not be held liable for any action taken or omitted under this Escrow Agreement O
long as it shall have acted in good faith and without gross negligence;

(b) have no responsibility to inquirs into or determine the genuinensss, authenticity, or
sufficiency of any securities, check, or other documents ot instrurents submitted to itin connection
with its duties hereunder;



(c) be eatitled to deem the signatories of any documents or instruments submited to it
heraunder as being those purported to be authorizad to sign such documents ot instruments on behalf
of the parties hereto and shall be entitled to rely upon the genuineness of the signatures of such

sionatories without inquiry and without requiring substantiating evidence of any kind;
(d) be entitled to refrain from taking any action contemplated by this EscTow Agreement
i1 the event that it becomes aware of any disagreement between the parties hersto as to any facts or

as to the happening of any contemplated event precedent to such action,

(e) have no responsibility of liability for any diminution in value of any assets held
hersunder which may result from any investment or reinvestment made in accordance with any
provision which may be contained herein;

(H) be entitled to comp ensation forits services hersunder as per Exhibit C attached hereto
and for reimbursement of its out-of-pockeat expenses including, but not by way of limitation, the
reasonable fees and cOSIS of attorneys or agents which it may find necessary 1© engage in
performance of its duties hereunder, to be paid in full by Purchaser, except that any sales loads, fees
or transaction charges assessed by The Vanguard Group (“Vanguard Charges”) shall be paid out of
the Escrow Fund;

(2 be entitled to set off and apply the Escrow Fund against any fees and expenses 10
which the Escrow Agent is entitled hereunder and which are due and owing, but only after the
Escrow Agent has given notice requesting payment thereofto Sellers’ Representative and Purchaser
and such fees and expenses remain unpaid for 60 days following the date of receipt by Sellers’
Representative and Purchaser of such notice. The Escrow Agent shall promptly notify Sellers’
Representative and Purchaser after any such setoff and application made by the Escrow Agenl, and
purchaser shall promptly reimburse the Escrow Fund for the amount of such setoff, except that
Sellers shall promptly reimburse the Escrow Fund for the amount of such setoff where such setoff
is incurred due to Vanguard Charges;

(o) be under no obligation to s nvest the deposited funds or ¢he income generated thereby
until it has received 2 U.S. [ntermal Revenue Service Form W-9 (or W-8, if applicable) from Sellers;

) be, and hereby s, jointly and severally indemnified and saved harmless by the other
parties hereto from all loss, costs, and expenses, including attorney's fees, which may be incurred
by it as a rasult of its involvement in any litigation arising from the performance of its duties

ereunder, provided that such litigation shall not have resulted from any action taken of omitted by
it and for which it shall have been adjudged to have acted in bad faith or to have been grossly
negligent; such indemnification shall survive termination of this Escrow Agreement and the
esignation or removal of the Escrow Agent pursuant to Section 10 hereof until extinguished by any
applicable statute of limitation. As betwesh Sellers and Purchaser, each shall be responsible forone-
half of such indemnification obligations;

2% 1

() ‘ the event any dispute shall arise between the parties with respect to the disposition
or disbursement of any of the assets held hereunder, bé permitted to interplead all of the assets held
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hereunder into a court of competent jurisdiction, and thereafter be fully relieved from ani® nd all
liability or obligation with respect to such interpleaded assets. The other parties further 2gres to

pursug any redress ot recourse in conmection with such a dispute, without meking the Escrow Agent
a party to same unless requirsd by applicable law;

(k) only have those duties as are specifically provided herein, which shall be deemed
purely ministerial in nature;

@] neither be rasponsible for, nor chargeable with knowledge of, the terms and
conditions of any other agreement, instrument, or document betwsen the other parties hereto, n
connection herewith, including, without limitation, the Asset Purchase Agreement and shall be
required to act only pursuant to the terms and provisions of this Escrow Agreement. This Escrow
Agreement sets forth all matters pertinent to the scrow contemplated hereunder and no additional
obligations of the Escrow Agent shall be implied from the terms of this Escrow Agresment or any
other agreement,

(m) use Canfield Technologies, Inc.’s federal employer ‘dentification number (22-
1600225) as the taxpayer identification number for all investments of the Escrow Fund and, to the
extent applicable, for Form 1099 or Schedule K-1 reporting purposes, until such times as the Sellers’

Representative shall notify the Escrow Agent of a different taxpayer identification number;

(n) have the right, but not the obligation, to consult with counsel of choice and shall not
be liable for action taken or omittad to be taken by Escrow Agent either in accordance with the
advice of such counsel or in accordance with any opinion of counsel to the Purchaser and Sellers
addressed and deliversd to the Escrow Agent;

(0) nave the right to perform any of its duties hersunder through agents, attormeys,
custodians or nominees. Any banking association or corporation into which the Escrow Agent may
be merged, converted or with which the Escrow Agent may be consolidated, or any corporation
resulting from any merger, conversion or consolidation to which the Escrow Agentshallbea party,
or any banking association or corporation £o which all or substantially all of the corporate trust
business of the Escrow Agent shall be transferrad, shall succeed to a1l the Escrow Agent’s rights,
obligations and ‘mmunities hereunder without the execution or filing of any paper or any further act
on the part of any of the parties hereto, anything herein to the contrary notwithstanding; and

The immunities and protection and right to indemnification listed in this Section 8, together
with the Escrow Agent’s rightto compensation, shall survive the termination of this Agreement and
the Escrow Agent’s resignation or removal.

G. Notices. Any request, direction, notice, or other communication required ot
permitted o ba made or given by any party hereto shall be in writing and shall be delivered by hand
or by overnight commercial courier service, (or by facsimile transmission confirmed by one of such
methods), to the addresses and facsimile numbers noted below (or to such other addresses and
facsimile numbers as a party may designate as to itself by notice to the other parties in accordance
with this Section 9). '



et

(2) in the case of Sellers: ; .
Daniel V. Grossmar, Sellers’ Representative
112 Western Drive
Short Hills, New Jersey 07078
Facsimile: (673) 467-5416

with a courtesy copy to:
J. Lamont Harris
Lanthom, Harris, Taylor & Weliever
122 E. Main Strest
P.O. Box 645
Crawfordsville, Indiana 47933
Facsimile: (765) 362-4521

) In the case of Purchaser:
Kaydon Acquisition XI, Inc.
315 East Eisenhower Parkway, Suite 300
Ann Arbor, Michigan 48108
Attention: Brian P. Campbell, President
Telephone: (734) 747-7025
Facsimile: (734) 747-6928

with courtesy copy to:
Paul R. Rentenbach
Dykema Gossett PLLC
400 Renaissance Center
Detroit, Michigan 48243-1668
Telephone: (313) 568-6973
Facsimile: (313) 563-6915

(c) In the case of the Escrow Agent:
Bank One, Trust Company, National Association
611 Woodward Avenue
Detroit, Michigan 43226
Attention: Kelly A. Low
Telephone: (313) 225-2231
Facsimile: (313) 225-3420

10.  Resignation ot Removal of Escrow Agent. The Escrow Agent may resign as such
following the giving of thirty (30) days’ prior written notice to the other parties nerato. Similarly,
the Escrow Agentmay be removed and replaced following the giving of thirty (30) days’ prior joint
written notice to the Escrow Agent by the Purchaser and the S eller’s Representative. In either event,
the duties of the Escrow Agentshall tarminate (30) thirty days after receipt of such notice (oras such

tually agreed by the Purchaser and the Sellers’ Representative); and the

carlier date as may be mu
itled hersunder

Escrow Agent, after it has been paid all the faes, costs and expenses 10 which it is ent



(including the costs of transferring the monies Or asseis in its possessicn), shall then de'iver the
balance of the monies or assets then in its possession to a Successor Escrow Agent as shall be jointly

appointed, as evidenced by a written notice filed with the Escrow Agent, or t0 2 SUCCessor Escrow
Agent appointed pursuant to the next paragraph.

If the Purchaser and the Sellers’ Representative are unable to agree upon a successor Escrow
Agent or shall have failed to appolnt & successor Escrow Agent prior to the expiration of thirty (30)
days following receipt of the notice of resignation or removal, the Escrow Agent may petition any
court of competent jurisdiction for the appointraent of a successcr Escrow Agent or for other

appropriate relief; and, any such resulting appointment shall be binding upen all the parties hersto.

Upon acknowledgment by any successor ESCTOW Agent of the receipt of the balance of the
monies or assets, in escrow, the Escrow Agent shall be fully released and relieved of all duties,
esponsibilities and obligations under this Escrow Agreement.

11. Entire Acresment: Modification. This Escrow Agreement constitutes the entire
understanding among the parties with respect (o the subject matter hereof and shall supersede any
prior or contemporancous agreement or understanding, oral or written, with respect to the subject
matter hereof. No modification ot amendment of this Escrow Agreement shall be valid unless the
same is in writing and is signed by Sellers and the Purchaser and consented to by the Escrow Agent.

12, Joint Direction. Notwithstanding anything contained hersin to the contrary,
Purchaser and Sellers’ Representative may jointly direct the Escrow Agent, in writing, to perform
any action contemplated herein, and upon receipt of such joint direction, the Escrow Agent shall act
in compliance therewith and have no liability to Purchaser, Sellers or any third party beneficiary for

such act.

13 Applicable Law. This Escrow Agreement shall be construed in accordance with and

governed by the laws of the State of Michigan without giving effzct to any applicable principles of
conflicts of laws.

14. Counterparts. This Escrow Agreement may be executed with counterpart signature

of pages or in one or more counterparts, each of which shall be deemed an original, but all which
together shall constitute one and the same instrument.

15. Invalid Clause. If any term, covenant, conditien or provision of this Escrow
Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, the
remainder of the provisions hereof shall remain in full force and effect and shall in no way be
affected, impaired or invalidated thereby.

16.  Binding Effect. This Escrow Agreement shall be binding upon and inure to the
benefit of, the heirs, administrators, executors, SUCCessoTs and assigns of the parties herato.

17. acitals. The recitals to this Escrow Agreement are incorporated hersin as part of
this Escrow Agreement. '



fasele i e
and the Escrow Agent, 10 assign all of Sellers rights, interests and obligations under this Agresment,
including all rights in and to the Escrow Fund, ) to a successor limit=d liability partnership, limited

t
liability company of other entity designated by Sellers, or (ii) to the Sellers’ shareholders in their

owTership proportions 0£90% to Daniel V. Grossman and 10% to Robert P. Meclntire.

18. Assienment by Sellers. Sellers shall have the right, upen written notice to Prrehaser
3

17 Appointment of Sellers’ Representative.
(2) The Sellers hereby irrevocably appoint the person lesignated from time to time

pursuant to Section 19(f) as their true and lawful attorney-in-fact, o act as their representative
(“Sellers’ Represemative”) under this Escrow Agreement and, as such, to act, as Sellers’ agent (with
full power of substitution), to take such action on such Sellers’ behalf with respect 0 all matters
relating to this Escrow Agreement, the Asset Purchase Agreement and all transactions herein and
therein, Daniel V. Grossman hereby accepts his appointment as the initial Sellers’ Representative
and the authorization set forth above. The Sellers’ Representative shall not have any duties or
responsibilities except those exprassly set forth in this Escrow Agreement, and no implied
covenants, functions, responsibilicies, duties, obligations or liabilities shall be read into this Escrow
Agresement OT shall otherwise exist against the Sellers’ Representative. With respect to all other
actions, the Sellers’ Representative shall only take or authorize such actions approved orally or n
writing by the Sellers or their assignee.

(b) The Sellers’ Representative shall be entitled to rely, and shall be fully protected in
relying, upon any statements furnished to him by any Seller, Sellers’ assignee or the Purchaser, or
any other evidence desmed by the Sellers’ Represantative to be reliable, and the Sellers’
Representative <hall be entitled to act on the advice of counsel selected by him. The Sellers’
Representative shall be fully justified in failing or refusing to take any action under this Escrow
Agreement unless he has received such advice or concurrence of the Sellers, or their assignee, as
he deems appropriate or he has been expressly indemnified to his satisfaction by the Sellers, ot their
assignee, against any and all liability and expense that the Sellers’ Representative may incur by
reason of taking or continuing to take any such action.

(c) The Sellers’ Representative chall be entitled to retain counsel and to incur such
expenses as the Sellers’ Representative desms to be necessary or appropriate in connection with his
performance of his obligations under this Escrow Agreement, and all such fees and expenses
(including reasonable attorneys’ fees and expenses) incurred by the Sellers’ Representative shall be
borne by the Sellers or their assignee.

(d) The Sellers hereby agree 1o indernify the Sellers’ Representative (in his capacity as
such) ratably according to their interests in the Escrow Fund against, and 10 hold the Sellers’
Representative (in his capacity as such) harmless from, any and all losses of whatsver kind which
may at any time be imposed upor, incurred by or asserted against the Sellers’ Representative in such
capacity in any way relating to or arising out ofhis action or failurss to taka action pursuant to this
Escrow Agrsement Of in connection herewith in such capacity, provided that no Seller or Sellers’

assignee shall be liable for the payment of any portion of such losses resulting solely from the gross
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necligence or willful misconduct of the Sellers’ Representative. The agrsements in this Section

19(d) shall survive termination of this Escrow Agreement.

(e} To the extent this Escrow Agreement prevides that the Sellers shall be jointly and
severally liable te personally pay any Cost, eXpense or other liability, the Sellers, or their respective
assignee(s), shall share such payment ratably in accordance with their respective interests in the
Escrow Fund, and shall reimburse each other as necessary o give effect to the intent of this
provision.

H Daniel V. Grossman shall be the initia] Sellers’ Representative and shall serve asthe
Sellers’ Representative until the earlier of his resignation or removal (with or without cause) by
action of the Sellers’ or their assignee. Upon the resignation or removal of the Sellers’
Representative, the Sellers or their assignee shall select a new Sellers’ Representative who may
resign, be removed or replaced in the same manner as the initial Sellers’ Representative. Eachtime
a new Sellers’ Representative is appointed pursuant to this Escrow Agresment, such Person shall
accept such position in writing.

(2) The Sellers or their assignes shall notify the Purchaser and Escrow Agent of each
change of Sellers’ Representative. Until the Purchaser and Escrow Agent receive the foregoing
notice, they shall be entitled to assume that a prior person acting as the Sellers’ Representative is
still the duly authorized Sellers’ Representative.

20. Attachment of Escrow Fund: Compliance with Legal Orders. In the event that any
escrow property shall be attached, garnished or levied upon by any court order, or the delivery
thereof shall be stayed or enjoined by an order of 2 court, or any order, judgment ot decree shall be
made or entered by any court order affecting the property deposited under this Agreement, the
Escrow Agent is hereby expressly authorized, in its sole discretion, to obey and comply with all
writs, orders or decrees O entered or issued, which it is advised by legal counsel ofits own choosing
is binding upon it, whether with or without jurisdiction, and in the event that the Escrow Agent
obeys or complies with any such writ, order or decree it shall not be liable to any of the parties
hereto or to any other person, firm or corporation, by reason of such compliance notwithstanding
such writ, order or decree be subsequently raversed, modified, annulled, set aside or vacated.

21, Tax Matters.

(2) Reporting of Income. The Escrow Agent shall reportto the Internal Revenue Service,
as of each calendar year-end, and to the Purchaser and Canfield Technologies, as applicable, all
income earned from the investment of any sum held in the Escrow Account as and to the extent
required under the provisions of the Internal Revenue Code of 1986, a3 amended, and the regulations
promulgated thereunder (the “Code™).

(b) Preparation and Filing or Tax Returns. Canfield Technologies or its successor shall
be raquired to prepare and file any and all income Or other tax returns applicable 10 the Escrow
Account with the Internal Revenue Service and all required state or local departments of revenue

11



in all years in which income 18 earned, as and to the extent required under the provisiers of the

Code.

[=WiN

sums held in the Escrow Account shall be paid by Canfield Technologies whether or not the Income
was distributed by the Escrow Agent during any particular year as and to the extent required under
the provisions of the Code.

¢) Pavment of Taxes. Any (axes payable on income earned from the investment of any

(d) Unrelated Transactions. The Escrow Agent shall have no responsibility for the
reparation and/or filing of any tax or information return with respect to any transaction whether
p i = 7 iL; 4 ?

or not related to the Agreement, that occurs outside the Escrow Account.

[SIGNATURES ON FOLLOWING PAGE]



IN WITNESS ¥ TIEREOQF, the parties hereto have executed this Escrow Agreem -nt as.of

the day and year first above written.

CANFIELD TECHNOLOGIES, INC.

ENVIRONMENTAL ALLOYS, INC.

5 /C'
)/
Bv:’ y e

’ iel V. Gro ssmﬁ, Chairman

KAYDON ACQUISITION b . N

By:(g\:@(h CUL«,

Bran P. Campbell, Presiden

w/

BANK ONE, TRUST COMPANY, NATIONAL
ASSOCIATION, as Escrow Agent

By

<

Name:
Title:

S I G

: FEgy g =
Z1 V. Grossman, asS<&llers Representative




IN WITNESS WHEREOF, the parties hersto have ayecuted this Escrow Agresment as of
the day and year first above writtern.

CANFIELD TECHNOLOGIES, NC.

By:
Danic! V. Grossman, Chairman

ENVIRONMENTAL ALLOYS, INC.

By:

Darniel V. Grossman, Chairman

KAYDON ACQUISITION X, INC.

By:

Brian P. Campbell, President

BANK ONE, TRUST COMPANY, NATIONAL
ASSOCIATION, as Escrow Agent

Daniel V. Grossman, as Sellers’ Representative



EXHIBIT A -

CERTIFICATE OF INCUMB ENCY

The undersigned, Jof _hereby certifies that the following

SLoL=S
=

~ i
£

named officers are duly appointed, qualified and acting in the capacity set forth opposite his/her
name, and the following signature is the true and genuine signature of said officer.

Name Title Signature

_‘_____ﬂ,___————-_______,__,__a——

Such officers are hereby authorized to furnish the Escrow Agent with directions relating to
any ratter concerning this Escrow Agreement and the funds and/or property held pursuant thereto.

IN WITNESS WHEREOF, has caused this Certificate
of Incumbency to be executad by its officer duly authorized this day . 2000.

[CANFIELD TECHNOLOGIES, INC.]
[ENVIRONMENTAL ALLOYS, INC/]
[KAYDON CORPORATION]

By:
Name:
Title:
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EXHIBIT B -

,2000

Bank One Trust Company, National Association
611 Woodward Avenue, Suite M11-8110
Detroit, Michigan 48226

Attention: Corporate Trust Services Division/Kelly Low

Bl Escrow Account No. among Kayden Corporation (the “Purchaser’),
a Delaware corporation, Bank One Trust Company, National Association, as Escrow

Agent (the “Escrow Agent”), Canfield Technologies, Inc., a New Jersey corporation,

and Environmental Alloys, Inc., a Florida corporation (collectively, the “Sellers”).

Dlease sell all investments held in the Escrow Account and distribute the full balance and proceeds
thereof by (wire transfer) (cashier’s check) to (If wire transfer - name of bank,
bank’s ABA number and customer’s account number for credit or as shall
otherwise direct.

Very truly yours,

By:

Name:

Title:




EXHIBITC -
SCHEDULE OF FEES

ACCEPTANCE FEE: $1,000.00

For time devoted to review of drafts of escrow agreement, negotiations and consultations
with principals and attorneys, attendance at closing, establishing procedures and records, opening
of the account and report set-up. This fee is due and payable at closing.

ANNUAL Administration: $2.500.00 per year, or portion thereof, payable in advance.

Covers: account administration, review ofany required compliance certificates, maintenance
of records, contacts and correspondence , responding 1o auditors, etc. This fee is billed annually in
advance and is due and payable at closing.

Activity Charges:

A. Additional Cash Deposits: ~ $10.00 each

B. Cash Disbursements: $20.00 each by check/ $25.00 each by wire

L. Investment Transactions: $70.00 per acquisition or disposal, plus any special
fees charged by the Vanguard Group (no transaction
charges for One Group Fund transactions)

- Deposit or Withdrawal of Securities or Documents:
$70.00 per deposit or withdrawal of each distinctive
document or security on each occasion.

Extraordinary Services:
At rates in effect from time to time, as shall be determined on the basis of time, effort and
responsibility for services provided beyond the scope of those listed.

Out-of-pocket expenses:
Escrow Agent shall be entitled to reimbursement for its out-of-pocket expenses incurred,

including, but not limited to: registered or certified postage, courier costs, travel and lodging,
and amounts paid to attorneys and agents, when required

Miscellaneous:
All fees are subject to reasonable adjustment as changes in laws, procedures, and costs of
doing business demand. Escrow Agent’s fees ars subject to modification should subsequent
raview disclose unanticipated duties, conflicts of interest, environmental or credit standard
deficiencies. If the transaction fails to close for reasons beyond Bank One Trust Company,
N.A.'s control, we reserve the right to charge a fee not 10 excead the amount of the
Acceptance Fes.

DETOIN217641.9
[DVPRR
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ASSIGNMENT OF SELLERS’ INTEREST IN ESCROW

For a valuable consideration, DANIEL V. GROSSMAN, acting as Sellers’ Representative
under that certain Escrow Agreement dated as of August 28, 2000, wherein CANFIELD
TECHNOLOGIES, INC., a New Jersey corporation, and ENVIRNOMENTAL ALLOYS,INC., 2
Florida corporation, are Sellers, KAYDON CORP ORATION, a Delaware corporation, 1S Purchaser,
and BANK ONE TRUST COMPANY,NATIONAL AS SOCIATION, is Escrow Agent. does hereby
assign, convey and set over o Gromac, LLC, an Indiana limited liability company, all of the Sellers’
rights, interests and obligations under such Escrow Agreement, together with the Sellers’ rights in
and to the Escrow Fund created thereunder.

Dated: August 28,2000

aniel V. Grossgias,
Sellers’ Representative

The Purchaser hereby acknowledges receipt of an executed copy of the above and foregoing
Assignment of Sellers’ Interest in Escrow.

Dated: August #& 2000

KAYDON ACQUISITION X1, INC.

The Escrow Agent hereby acknowledges receipt of an executed ¢opy of the above and
foregoing Assignment of Sellers’ Interest in Escrow.

By:

Dated: Augusf 24,2000

BANK ONE TRUST COMPANY,
NATIONAL ASSOCIATION

By:

F WPDCCSICORPS! CanTacdl jimCandeidiassignment of ascrow wpd



NON-COMPETITION AGREEMENT

This NON-COMPETITION AGREEMENT (the “ Agreement”) 18 made as of August 7,
2000, by and among DANIEL V. GROSSMAN (“Grossman”), KAYDON CORPORATION, 2
Delaware corporation (“Kaydon”), KAYDON ACQUISITION X1, INC., a Delaware corporation
(*Acquisition XI™), KAYDON ACQUISITION XIL, INC., a Delaware corporation (““Acquisition
X1, KAYDON ACQUISITION XII, INC., a Delaware corporation (“Acquisition X1117) and

[NDIANA PRECISION, INC., an [ndiana corporation (“Indiana Precision”).

Acquisition XI and Acquisition XII are wholly-owned subsidiaries of Kaydon and have on
this date completed the acquisition of two separate businesses that were operated by corporations
(the “Sellers’) that were owned principally by Grossman. In addition, Acquisition XTI has on this
date acquired all of the voting stock of Indiana Precision, a majority of which stock was previously
owned by Grossman. As a condition to the completion of such acquisitions, Grossman and Kayden
have agreed to enter into this Agreement. Acquisition X1, Acquisition XTI, Acquisition XTI and
Indiana Precision are hereafter referred to as the “Kaydon Subsidiaries”. In consideration of the
compensation payable hereunder and for other good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged by each party), the parties agrae as follows:

1: Confidentialitv and Non-Competition. Grossman acknowledges that as the oWner
of shares in the voting stock of the Sellers and Indiana Precision, he has had access to information
relating to the businesses of the Kaydon Subsidiaries that has not been disclosed to third parties
(“Conﬁdential Information™) that may include, without limitation, trade secrets and know-how,
computer programs, the names and addresses of customers and suppliers and their particular business
requirements and the names and addresses of employess, the disclosure of which Confidential
Information to competitors of the Kaydon Subsidiaries, or to the general public would be highly
detrimental to the best interests of the Kaydon and the Kaydon Subsidiaries. Grossman further
acknowledges and agrees that the right to maintain confidential the Confidential Information
constitutes a proprietary right that Kaydon and the Kaydon Subsidiaries are entitled to protect.
Accordingly, Grossman covenants and agrees with the Kaydon and the Kaydon Qubsidiaries that:

(a) he will not disclose any Confidential Information to any person nor will he use the
same for any purposes other than those advancing the interssts of Kaydon and the

Kaydon Subsidiaries at any time during the two-year period commencing on the date
hereof,

(b) he will not (without the prior written cons ent of Kaydon), at any time during the two-
year period commencing on the date hereo £, either individually or in partnership or
jointly or 10 conjunction with any person as principal, agent, shareholder or in any

other manner whatsoever, carry of or be engaged in or be concerned with or
interested in or advise, lend money to, guarantee the debts or obligations of or permit
his name or any part thersof to be used of employed by any person engaged in of
concemed with or interssted in any business anywhere in the United States of
America which 1s involved in the manufacture of solder, heat transfer coil making
equipment oT machined molds for plastic closures (the “Competitive Businesses );



provided, however, that the foregoing covenant shall not act to prevent Grossman
from becoming solely a stockholderina corporation that is engaged in a Competitive
Business if the stock of such other corporation is listed for trading on a national
securities exchange or the Nasdaq Stock Market and if the amount of shares owned
by Grossman does not exceed 5% of the total outstanding voting stock of such
corporation; and

(c) he will not (without the prior written consent of Kaydon) at any time during the two-
year period commencing on the date hereof:

(1) contact, for the purpose of soliciting any Competitive Business ary personor
entity who is a customer of such Kaydon Subsidiary; or

(i1) initiate contact with any employee or executive of any Kaydon Subsidiary for
the purpose of offering him or her employment with any person or entity.

2 Compensation. As consideration for the foregoing agreement not to compete with
the Kavdon Subsidiaries, Kaydon agrees 10 pay to Grossman the sum of Five Thousand Dollars
($5,000) per annum, ina lump sum on the date hereof and on the first anniversary of the date of this

Agreement.

3 Severabilitv. If any covenant or provision herein is determined to be void or
unenforceable in whole or in part, it shall not be deemed to affect or impair the validity of any other
covenant or provision, and subsections 1(a), (b) and (c) and clauses 1(c)(i) and (ii) are each declared
to be separate and distinct covenants. Grossman hereby agrees that all restrictions in Section 1 are
reasonable and valid and all defenses to the strict enforcement thereof by the Purchaser are hereby
waived by Grossman.

4. Enforceability. Grossman acknowledges thata violation of any of the provisions of
Qection 1 will result in immediate and irreparable damage to the Purchasers and to Kaydon, and
agrees that, in the event of such violation, any Purchaser or Kaydon shall, in addition to any other
rights to relief, be entitled to equitable relief by way of temporary ot permanent injunction and to
such other relief as any court of competent jurisdiction may deem just and proper. If Grossman is
i1 breach of any of such restrictions, the running of the period of proscription shall be stayed and
shall recommence upon the date Grossman ceases (0 be in breach thereof, whether voluntarily or by
injunction.

4. Applicable Law. This Agreement shall be construed, interpreted and enforced in
accordance with, and the respective rights and obligations of the parties shall be govemed by, the
laws of the State of New Jersey and the federal laws of the United States applicable therein and each
party hereby irrevocably and unconditionally submits to the exclusive jurisdiction of the courts of
such state and all courts competent to hear appeals therefrom.




IN WITNESS WHEREOF this Agreement has been executed by the parties hereto.

DETOLY 216844 4

........

[D\REE

L2

Dl

Dam 1 V. Grosrqag,

KAYDON CORPORATION

o Towiae D o

Its: Df{(::n D&

KAYDON ACQUISITION XI, INC.

or R 2. o funf

—'i‘"'it DENT

KAYDON ACQUISITION XTI, INC.

By: %‘Mk.&,b CCZA.‘.JMJV

Its: HESIDENT

KAYDON ACQUISITION XIIL, INC.

By %m‘p Mw&/

Its: J){LCD\ B e

INDIANA PRECISION, INC.

By: (%WAM, \3 O&MJM

Its: 11531 DAY




c-ﬁ%ac ) STATE OF NEW JERSEY
10-39, R4 DEPARTMENT OF THE TREASURY
DIVISION OF TAXATION

Bulk Sale Section
PO Box 243
Tranton, New Jersey 08693-0243

NOTIFICATION OF SALE, TRANSFER, OR ASSIGNMENT INBULK

ATTACH COPY OF PENDING CONTRACT OF SALE OR TRANSFER

This férm s to be used to notify the Directer of the Division of Taxation, cf any bulk transfer in accerdance with Section 22(c) of the New
Jersay State Sales and Use Tax Act and Secticn 15 of the New Jersey Susiness Persenal Property Tax Act. See Reverse Side.

By statute the ¢ollowing information is required to be submittec by registerad mail ten (10) days befcre taking possession of, or paying for,

© the property.

Name of Purchasar(s) Kavdon pcouisition XI, Inc.

Trade Name of Purchasar(s) Same

strect 315 E.Eisephowsr ¢ kwy,Ste 300 city Ann Arboxr State MI Zip Code 48108
Eederal Identification No. 38-3479214 Social Security No. N/2

Name and Address of Attorney Paul R. Ben:enba:’n callers N.J. Tax Identification Ne.

or Escrow Agent for Purchaser 400 Renaissance Ctr, Detroit,MI

Telephone Number _313-568-5800 48243 |5847-1650-00

Seller's Liquer License Ne. (If Applicable}

Name of Seller(s) Canfield Techno\_ocies, Inc. &
(Cont'aj

" Trade Name of Sefler(s) Environmental Allovs, Inc. N/R

Name of Officer, Partner, or Individual Owner Daniel V. Grossman
Home Address 112 Western Drive city Short Hills State NJ Zip Cede 07 078
‘Home Phone Number 973-467-8625 Business Phone Number 732-316-2 100

Federal |dentification No._22-1 600225 Sccial Security No.

Name and Address of Attarney J - Lamont Harris .
or Agent for Seller 122 E . Main Street, Crawfordsville

.. TN Phone Number 765-362-4440
475

Date Seller Acguired Business: Menth 11  Year _1588 33
SCHEDULED DATE OF SALE || Sales Price of Fumniture, Fixtures & Equipment .. .......cco-vvee sTo be determined
Sales Price of Land ané BUIEIAG « o ovveeverieraremmns s § under Treasury
08/28/2000 Sales Price of Other Assets (attach schedule) ....ooveveeees $ Regulations
Total Sales Price {C,Q'U_Dj.pgc.can_field Tech.. .& s 17,942,383* 0
Fnvironmentzl Allovs)

~ERMS AND CONDITIONS OF SALE Cash Szle

LOCATION OF BUSINESS OR PROPERTY 1 Crossman Road, Savreville, NJ 08872

TYPE OF BUSINESS Manufacturer and Sales of Solder Products

i

,ZZ/W Secretary DY

—Signaturs Tite - If other than gurchaser. clease igengfy Cawe
~ C S ALt rmemant e maA AT 1 mein~ Balancse hoa*
S act tC dausomen hased on closilg De-oailb= sieex

11 =
(S
-

STF NJ27315F 1



CANFIELD TECHNOLOGIES, INC.
Certificate of Assistant Secretary

The undersigned Assistant Secretary of Canfield Technologies, Inc. (“Canfield”), hereby
certifies on behalf of Canfield as follows:

[\

Ll

Except for approval of achange in Canfield’s name to “DGRM Corp.” tobe effective
post-closing, there have been no amendments to the Articles of Tncorporation of
Canfield since January 1, 2000, and no action has been taken by Canfield looking
toward the filing of any such amendment;

Attached hereto is a true and complete copy of the Bylaws of Canfield as full force
and effect at all times since August 1, 2000, through the date of this certificate;

Attached hereto are true and complete copies of resolutions adopted by the Board of
Directors of Canfield at meetings duly called, convened and held; at each such
meeting a quorum was present and acting throughout; and such resolutions have not
been medified, amended or revoked and are in full force and effect on the date
hereof. Such resolutions are the only resolutions adopted by Board of Directors of
Canfield relating to the sale of substantially all of Canfield’s assets to Kaydon
Corporation (“Kaydon”) pursuant to that certain Asset Purchase Agreement, dated
as of August 11, 2000, by and among Canfield, Kaydon and Environmental Alloys,

Inc.

The Asset Purchase Agreement and all related transactions contemplated thereby
were approved by the unanimous written consent of the stockholders of Canfield
owning all of the outstanding voting stock of Canfield.

At all times since January 11, 2000, the persons named below have been the duly
appointed and acting officers of Canfield serving in the capacities set forth opposite
their respective names:

Name Office

Daniel V. Grossman Chairman and Secretary

Robert P. Mclntire President and CEO

Kenneth C. Walsh Vice Prasident, Finance and CFO

IN WITNESS WHEREOF, I have setmy hand on August __, 2000.

/i
Martha F Grossman, Agélstant Secretary




ACTION OF ALL DIRECTORS BY UNANIMOLUS WRITTEN CONSENT

We, Daziel V. Grossman, Martha Grossnan and Robert P. McIntire, beingall of the directors
of Canfield Technologies, Inc., aNew Jersey cerporation (the “Carporation”), find itto be in the best
interests of the Corparation and its shareholders that substantially all of the assets of the Corporation
be sold, conveyed and trarsferred to Kaydon Corporation, ora subsidiary thereofasits assigmes, for
and upon the terms and provisions of, and for the consideration provided i, that certain Asset
Purchase Agresment, dated as of August ___, 2000 (the “Asset Purchase Agcreement”), which has
been negotiated on Lehalf of the Carporation by Daniel V. Grossman, Chairman. Accordingly,
acting pursuart to the By-Laws of the Corporation, ard applicable provisions of the New Jerses
Rusiness Corporation Act (the “Act”), we hereby waive &y raquirement of a formal meeting of
directors, and unanimously adopt the following resolutions:

RESOLVED, that the Corperzation sell, convey, assign, sat over, transfar and deliver 1o
Kavdon Corporation, or @ subsidiary thereof as its assignze, qubstantially all of the assets of the
Corporation pursuant to fhe terms and provisions of, and for the considerstion provided in, the Asset
Purchase Agreement.

RESOLVED FURTHER, that pursuant ta Section 4.13 of the Asset Purchase Agreemert,
requiring the Corporation to change ‘ts name so as to discontinue use of the words “Canfleld
Technologies,” the Corporation shall change its name to “DGRM Corp..” immediately following,
and contingent upon, the closing of such Asset Purchase Agresment.

RESOLVED FURTHER, that the diracters do hersby recommend to she shareholders of
the Corporation the sale of substantially all of its assets pursuant to such Asset Purchase Agreement,
and such change of name pursuant thereto, and direct the submission of such issues 0 a vote of the
sharsholders, &s provided by applicable provisions of the Act.

RESOLVED FURTHER, subject to approval of the Asset Purchase Agreernent by the
shareholders, that Daniel V. Grossman, a8 Chairman of the Corporaticn, be and he is heredy

authorized, empowsred and directed to exscute and deliver the Asset Purchase Agreement oo behalf

of the Cerporation.

RESOLVED FURTHER, that the Chairman, President, any Vice President, the Secretary
and any Assistant Secretary of the Corporation be, and they hereby are, autharized, empowered and
directed on behalf of the Corperation, 4t the closing of such sale of assats, to execute and deliver all
such dzzds, bills of sale, assignments and other incrruments of transfer, to do all other things on
behalf of the Corporation comverient or necessary to carry out such Asset Purchass Agreement, and

to execute and deliver any and all docurnents cn behalf of the Corparation o that end.

RESOLVEDF URTHER, that this Action of All Dirsctars by Unarimous Wocen Consent

be recordad in the minute book of the Corporation in liew of minutes of a formal meeting of

cirzctors.



Action of Afl Dirgetors bY Unerimeus Wrizzn Coisent
Auguet 2008
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ACTIONOF ALL SHARFHGLDERS BY N ANTMOUS WRITTEN CONSENT

“we, Danie] V, Grossman end = bers T, Mclntire, being all of the sharzholdzrs of Canfield
Technologies, Inc., 2 New Jersay curperation (the “Cerpaeration”), find it 70 b in the best isteesis
of the Corpofarion, and our best jntarasts as sharehclders, (2at suhstarminily alf of the asscts of tha
Carsoranion ke sold conyeyed and ransfersd Kayden Corporation, 013 subsidiasy thereot'asits
assignee, forand upon the (xS and provisions of, and forthe consideration grovided ip. that cetrain
Asgat Purchasa Agreament, dated as of August _ 2000 (the “Asser Pursbase Agreement’). a3
negatiated o8 heralf of the Carpomtion by Daniel V. Grosumad. Chairman, end approvec axd
peeommemeadad to the closrebolders by LNARIMOUS WETET CORSER of the Beard of Diretors of te
(orperadom. Acrordingty, actng pususast © the By-Laws of the Cerpomtion, and apphcatle
arovidtens of the New Jsey Bucinuss Corporation we hercby Waive afy RPUcCIE of a formal

r
mecting of starclaldars, and unanimausly adopt e fallowing resolutions:

RESCLVED, that sharshelders hersby ratify, approve and canfimm the sale by &2
Cerporstion of substantislly all of its aazets Lo Kaydon Corperafion, o7 2 subgidiary theesof as i1s
assignes, PUIWALT 1O \he terms and provisions of, and for the considergrien provided ip. the Asset
Pochase Agresment whizh has been aegouated by Daniel V. Grosstran, Chalrman apd
cecnmmended by unanirpous written sorvsent of the Board of Directors of the Corporatiod.

RESOLVED FURTHER, tat prrsuant 0 Section 4.13 of the Asset Purchase Aprermiert,
requirizg e Cerparation 1o change i3 name so a3 to discontizue use of the werds “Canficld
Tecanologies,” the Corporation shall changs its mame o “DGRM Corp.,” immedialely follawing,
and contingert upan, the closing of such Agset Purchass AgTeeTent

1is Acticn &f Al Sharcholders by Unanimous Written

RESULVED FURTHER. that
of the Corporaticn i lieuofmimm&nfafcm:imaair.;

Consont B2 peareded in the minute back

of sharsholdess.
[N WITNESS WHEREOF, w¢ bava excomted this Aston of All Sharshelders b
Coanimaus Wrinen Censent on the darzs set forth oppesite our SignatTss below.

Dare: August /B, 2000




C-102A Rev 12/53
New Jersey Department of the Treasury

Divisicn of Revenue
Cerificate of Amendment ©© the
Ceriificats of Incorporation
(For Use by Domestic Profit Corporations)

nd Section 14A:9-4 (3). Corporations, Generzl, of the New Jersey

Pursuant 0 the pravisions of Section I—‘.r\:g-:’. (4‘ a
2 of Amendment © 1S Czrmificatz of Incor r;C].’Ci.llO[";l

Starites, the undersigned corporation sx2cutes the following Carificat

1. Tae nzme of the corporation is:

Canfield Technolegies, Inc.
thareafter duly adoptad by

3. The following amendment © the Carificate of Incorporation was approved by the direciors and th

- August
the sharzholdars of the corperation on the L0 dayof . ® 2000

1 . of the Certificate of Incorperation be amendad to read as follows:

{s DGRM Corp."

Resolved, that Article
w{. The name of the corporation

3. The numnber of sharss cutstanding at the time of the adoption of the amendment was: 184
e =275
The total number of shares entitied to vote therson was: G4

If the sharas of any class or eTiEs of sharas are enticled to vote thersen as 2 class, set forth below the designation and number

+o vote therzon of each such class or series. (Omit if not applicable).

of gutstanding snarzs antitled

4. The number cf shares voting for and against such amendment is as follows: (If the shares ofany clzss or series are entitled to
otz as 2 class, set forth the number of shares of each such class and series voting for and against he amendment, raspectively).

ne for Amendment Number of Sharss Voring Against Amendment

of Shares Vou

Number
334 e

5. If the amendment rovides for an exchangs, reclassification or cancellation of issued shares, set forth a statsment of the
E g 5

marrer in which the same shall be effectzd. (Omit if not applicable).

6. Other provisions: (Omic if not applicable).

P 2
Daiedhis&?ﬁ' E—”ycf /du?!!s 5

May be sxacursd by the Chaitman of the Board, or the 3rasicent, or 2 Viee President of the Corporaticn.




August 28, 2000

J. Lamont Harris

HENTHORN, HARRIS, TAYLOR & WELIEVER
122 East Main Sireet

P.O. Box 643

Crawfordsville, IN 47933

Re: Canfield Tachnologies, Inc.
and
Environmental Alloys, Inc.

Dear Mr. Harris:

This will certify that I am the Chairman of the Board of Directors of both Canfield
=chnologies, Inc. and Environmental Alloys, Inc. (the “Corporations”), and on their behalf, [
authorize and direct you to give the opinion of Sellers’ counsel required by Section 5.3 of the
Asset Purchase Agreement (the “Agreement”) dated as of August 11, 2000, betwesn the
Corporations, as Sellers, and Kavdon Corporation, as Purchaser. In particular, you are authorized
to opine as to the matters set forth in Schedule 3.3 of the Agreement.

In support of your opinion, I hereby certify the following:

1. The undersigned and Robert P. Melntire are now, and were at all times on and
after August 10, 2000, the owners of all issued and outstanding shares of capital

stock of both Corporations.

My shares of such capital stock, and to the best of my knowledge and belief, the
shares of capital stock of Robert P. Meclntire, are not now and were not on or after
Angust 10, 2000 the subject of any pledge or assignment to secure any debt or
seized by any judicial or governmental authority, and the voting rights in and to
such shares are not now, and were not on or after August 10, 2000 assigned or

o

restricted in any way.

The undersigned and Robert P. Melntire are citizens and permanent residents of
the United States.

(V8 )

4. The undersigned, Martha Grossman and Robert P. Mclntire are now, and at all
times on and after August 10, 2000 have been, all of the duly elected and acting

members of the board of directors of each Seller.

5 All of the shareholders and directors of both Corporations are now, and at all
times on and after August 10, 2000 have been (i) over the age of eighteen (18)
years, (i) to the best of my knowledge and belief, not acting under any legal
disahility or incapacity and (iif) to the best of my knowledge and belief, not



J. Lamont Harris
August 28, 2000

rrj

ag

()]

subject to any pending ot threarened federal or state bankruptcy, insolvency or
receivership proceedings, nor has any of them made an assignment for the benefit

of craditors.

Neither of the Corporations is subject to any pending or threatened federal or state
bankruptcy, insolvency or receivership proceedings, and neither of them has made

an assignment for benefit of creditors.

The assets of the Corporations are not subject to any liens, mortgages, security
interests, administrative orders, court orders or ancumbrances of any kind, other
than as expressly set forth in the Agreement and the Schedules thereto.

There are no actions or proceedings pending, or to my knowledge threatened,
before any court, governmental agency or arbitrator which seek to affect the
enforceability, or the Corporations’ performance, of the Agreement.
Sincerely,

\/ b V -w—".--—-—-

Dazniel V. Grossman
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) PROGRESSIVE LAWYERS SERVICES, INC.
) P.C

PRV AN = —— 72
,Box §233, Freancld, NJ 07784+ (732) 4824000, Fax? (722) 431-559+4

FTIRET AMERICAN TITLEIN SURANCE COMBANY
ATT™: CHERYL A WARE
755 W, BIG BEAVER RD, SUITZ 7C

TROY, MI 43084

N Title Nau: 00-28212
BOROUGHOF gAVREIVILLE
County c-.’MDDLESEX
TED FROM CANFIELD

Dear Sir/Madam

T A e gl flaa 1 i
We enzlose herewith e foilowing:

2 Seallmimary repers 02 tne above MLt
2 Sratemen: for sCrNESS r=adered.
& T arrms to be compished with closing papeTs

Wa should likz w wal¢s this Hme e tharc you, TRest gincerely, for letHng us be of jervice ta you.

EDA CRUZ
Title Offiesr

EC/take

Tiwis

shat wa require
-

24 heurn
‘ forclosing. Your courtesies would be a2t

NOTE: Tiis ltam i beinz requested 10

Please submit closiag statoment with closing P acKage.
nt items ta the Hile binder.

verify payment of taxes, condo f22%; aad other partine
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Rev. £/32 First American 1 itle Insurance Company o
P
SCEEDULE A fan
Co;;—.mi::r:nti\'a.: 00.28212-110 Effectivz Dats §/1/2000
1 Eolicy or Policlss 16 02 sued
Ammour,
() ... ALTA Owaes's Pelicy - 1992 3TBA
Promosed [nsursds
TO BE DETERMINE
6] ... ALTALoan Pclicy - 1552 SN/A
Proposed Insured:
NOT APPLICABLE
(<) s
Promoszd Inswred
2. The estats or Interes: in the lend deseribed o7 referzed to n TS Commimnent and ~overed hezeinis 2 fes
simple and ttle @ the csmte ot intersdt i said lend is at ine effactive date ! eraof vesed
CANFIELD PROPERTIES, L.L.Cy A NEW JERSEY LIMITED LIABILITY CONMPANY
Tez Simple Title acguired by dz2d from ESSEX SPECIALTY PRODUCTS, INC,, A NEW JERSEY
‘. CORPORATION, dated July 30,1998 and recorded August 2,19%6 in Deed Rook 4344 page 123.
|
| 3 The land rafemed toin his Commitment ia described in Schedule €.

Prograsilve Lavwryers Servicss, Inc.
P.0. Box 6399, Freehold, NJ 07728 (732) 4614000, Fax # (732]
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NOTE: Fizazcing Sratement Noi. 1548-335

AR} PEvrys
he [oilowl

NOTE: This compas requirss b
before closing.

]
5)
1

-

First American Title Insurance Company

SCHEDULE B - SECTIONI

Commitmant o 00-23212-110

i

st be met

eI ETRe S
ng requirgmin=

e metmTe Or RIS 4 e S gmanrad o S T o s vt delivar 3 aAas
a2 eiels ot inferast o oo DSk —nust be 2ppreved exazcated, acily arad T2C0ICES

Instrucnant(s) creat

1 | P I i .
#d properly inderec {ne landgrecords
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Cancellation or other dispozldon of mortgage daed November 13, 1856 from CANFIELD
PROPERTIES, L.L.C. a New Jersey Limited Liabllicy Campazy, 10 PNC BANK, NATIONAL
ASSOCIA.TION in the smount of $1,000,0€0.00 recerded November 26,1936 in Bock 5154 Page

§31. (g2e cOpY attached)

NOTE: Assigoment of Rents and Leases recorded in Mortgage Rook 5154 Fage 554, (See copY

attached)
- other dizposition of IOTIE2ER datad November 13,1896 rox CANFIELD

Canczllatdon 0
PROPERTLIES, L.L.C. a New Jersey Limited Liability Compszy,to PNC BANK, NATIONAL

ASSOCIATION, in the amount of ¢4,500,000.00 recorded Novermber 26,1996 in Book 5154 Page
576, (see copy attached)

NOTE: Assignment of Rents and Leased (Sccond Lien) recorded in Mortzage Book 5154 Page 603.

(See copy attachad)

Dispesition of Financing Statement Nao. 1549-3304, filad Noevember 26,1998, (SescopY attached)

iy

Proof s reqaired that the certificate of formatioz of CANTIELD PROPERTIES, L1.C., aNew
Jersey Limlted Liability Company, together With 4]l amendments thereto, i# any (a copy of which,
along with the operating agreement, must be furuished to this office prior 1o clasing) hay beed {Ued
in the Office of Secrefary of State of New Jersey. pursuaat to the New Jersey Limited Liability
Company Ath N,J.S.4. 42:2R-1, et seqs and that the same i3 ¢qll in full force and effact

3, 1049-3334, 1559-3540, (See copies attached)
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‘ Defzess, ligns, emcumbrances, adverseclaims er e her maners, ifany, crzat=d, firstappeaning in e
oublic recards of »qaching subsequentio the =Frchve date hersof bt prict i dzts the proposed
insurcd acquires far value Sfrecord the estat2 or inferest of morizigEs trereln coverad by s

commitment

2 Rizhts crelams 0Y parties in posiession rot shown by the putlic Tecords

3 Easarents, f claims of casements, not shawa by the public records

4, Eocroitiments, cveclaps, noundary line digpuses a=d other materd which would be disclosed by an

accurate survey and inspestion of the premises.

5 Azy licn, orngarte 2 liea, for services, lader ar mare—al heretofare of nereafier furnished, imposed By

law and not shown by fe puilic record,

E. £y unpald Exes, ai3cssmant, Walt and sewer charges, ifany, £or 2000.

7 Pacsiple additicnal 2xX2s and agsessmenid assessed or levied undes NJS.A. 34403 0 et seq

of Utilicy Companiss seTY; g the inswred sremises, (f2220

8

g, Suhsurface conditions and/ar encreachmen

10. Fasements 23 contalned In Deed Book BBInge 460, Decd Book 861 Fage 4 Deed Book 1136 Page
120, Deed Book 1186 Pigﬁ 493, Deed Book 2131 Page 42, Deed Boak 2479 Pagefcﬁlﬁ, Dezd Back
2453 Page 1138, Deed Babk 2502 Page 153, Deod Book 2617 Page 674, Deed Book 3232 Page 713,

Deod Baok 3254 Page 862 andMﬂ34 Page 60.

1L Subject to eagements, covenants and rights of others iz and to & certaln rallroad tract or EpUWS as get

forth in Deed Book 1473 Page 167.
i2 Deed for road widezing in Deed Book 4385 Page 278.

A
13 Covenany and easemeals contaiged in Deed Baok 2471 Page 439.
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State of 55;79&.-' dersey

Chirsiuie i ouy Whilma g j f e ental F :
v ! i | nilman ggaric o avironmenta v . -
Tadd g ment 1f Eavl m | Protechion F\G-!.(L,. \nit. o

G aveenoar 5
. . AL mMIiSE .
Bureau of Field Operadeons RumESShUmES

P.0. Boz 415
401 Eac Sware Semet

Trenmn, N.J. 08625-3435

Mr. Robert P. Mcintire

Canfield Yechnolegles. fnc

{ Crassman Road South

o N 0BET Y

Sayrevile, NJ 0BET2 N Il
[

e Entire Site, Unraslricted Use. No Funner Action Leter and Covenant Nattc Sue
Incustrial Estabiishment. Canfield Tezhnaiagiss. Inc,
Addrass: 1 Cressman Raad Sculh
Sayreville Twp., Micdlesex Ceounty
gicck 251 Lot 2 .01
|SRA Case #E2000241
ISRA Transactian: Saje of Business
Expedilad Review Affidavit dated: 5125/2000

Ceszr Mr. Mclntire:

Pursuant tz N.IS.A £g-108-13.1 z2na N.LAG 7:26C, the New Jersey Department of Environmental
Protecticn (Cepadment) makes a ¢atermination that no funner acticr 1s necessary for e ;emectation of
Ihe industrial establishm ent as specifically referencad above, except as noted below, SO lang as Canfield
Taechrclogies. Inc. did et withheld any infermaticn from the Qepariment. This action is hased upen
information in he Deperinent's case file and Canfield Technclogles, Ire.'S firal certifiad affigavit-dated
572572000 In issuing this No Further Action Determination and Covenant Net to Sue, ihe Capartment
has relfied ugon the cerified regreseniations and infermation provided to the Department.

Furtner Action Oelerminaticn, the Cepartment acknowledges the ecrtification by
ent 2na as applicable 2 Site Investigation has
(NJAC. 7:28E) for the

By issuance of this Ne
Canfield Technalogies, Inc. that & Sreliminary AssessT
peen compleled pursuant to e Technical Requirements tar Sile Remeciaticn

Indus’rial estzhlisnment.

NO FURTHER ACTION CONDITIONS
feld Technologies, Ine. &3 well as esch

r Actian Determinaticn Can
en of ne followlng:

As a condition of s Ne Furhe
tively Su ccessors) shall cemply with 22

subseguent ewnel, lessas &nc cperstor (celies

e

Thig approval is pased on the implementaticn and comgletion ef e Remadial Action Workplen and a7y
addenda in zcsardance wih the terms of W2 Septamber 21, 1390 Department spproval Bis(2-
gthylhexyt) pthalate exist on site above the currant residential and impact ‘o ground walsr remediation
Heowever, these contammant cencentrations &rs wi mtuda of the cufreft

in gccordéance with N.J.S.A 88 108.

critaria. thin an crder of mag
iz

critent

Ngme snd ACdrpss Changad

pursuznt tc N.J1S.A. 58:1CB-12, Canfieid Technalzgies,
its name of address Changes within

ine. ard lhe SUCCESSOrS ghall infarm the
Qepermenl in wriling whenever 14 calgnaar days sf&r the cligngs.

New famey i wt Sl Op oty Lmploy=c
Recreied iM3pet

PAGE.
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COVENANT NCT TO SUE

giursuant to N.J § A, 53.10B-13.%. That sigtute

Tne Depsrment issues this Covenari Not ta Sue |
requires 8 covenant Nt 1o SUE with each nc further actian lamar. However, 0 acsardence with N.JS A
zav nersan who is lizble, pursuant la the Spill

5a-103-13.1, nctng in this Covanani snal perefit any 2
Cempensatien and Cenirol Act (Seilt Act), N.J.S.A. £5:40- 23.11, far clesnup and remaval costs and ihe

Degartment makes no representaticn BY ne issuance cf this Cavenant, either express ar implled, as 1o

the Spill Act liability of any persan.

Tne Cepartment covenants, except as providad in (ne preceding paragrash, thatit wil nct Bring any civil

action against ine foilowing:

{g) lhe persen whe yndericoh the remediaticn;

(o) subsegquent cwnars of the subject prapesty.

{c) subseguent lessees of the subject proparty, and

(¢} subsecue At cperatars &t ihe subject grecarty,
for (b= purpases of requiring ramediaiion lo andress cantzminalian which awigtas priar icihe dalg ef th

nos
Fasl cartified afidavil for the rea property at the Industrigl establishment denlified abave, of payrment of

¢laarup anc remcval zasts far such addtianal remedation,

The Cepanment may revake this Covenant a2l any time after praviding nolice upan Hs cetermination that

eithe’.

{z) sny persen witls tne legal otligation 16 comply with 20y cenditicn In this Mo Further Aciien Leller

has failed to do 50, ©F

(m) any pessen witn the logal oligaticn te mainiain or MoRitcs any angineering of instituticnal

conlral has failed lo €d 50

This Caovenaznt hat ta gue, which the Depantment has exacuted in dupliczio. ghail take effect
immeciately once e persar who uncerioak he remediaticn N
Sugin the lings suppiied below and lhe Deganiment s recelved ene capy af this decy

signatures cf 'ha Department end (he perscr who undariock e remedigtion.

Name/Printed: ‘Zl cd€Er T AL //‘(’Z/ &=

C Ay Frecl f’;’rﬁf‘r’cid

S?gnaiure:f_r___’é_’é&

Title D e

il
Ul
o3
(B8]
N
n
[P

hae slaned and dgted the CovenantNot o
iment with origiral

W
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ENVIRONMENTAL FROTECTION

Nzma: Vincent 5. Krigak, Sectian Crief
gurezu of Field Qperations

i

cact, i fp Al

Sincerely,

ey 4

if you have ary questicns, pleas

Vincent S. Krisak, Sectien Chiefl

Bureau of Fisic Cperaticns

c: County Health Degpartmant
Charles Saltar, Case Manager
Michasi Metiaz, The whitman Co.
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EMPLOYMENT AGREEMENT

This Agreement (the “Agreement”) is made as of August 2%, 2000, between KAYDON
ACQUISITION XI. INC., a Delawars corporation d/b/a “Canfield Technologies, Inc.” (the
“Company”), and ROBERT P. McINTIRE (the “Employes”).

Pursuant to an Asset Purchase Agresment, dated as of August 11, 2000 (the “Purchase
Agreement”) among Canfield Technologies, Inc., a New Jersey corporation, Environmental Alloys,
Inc., a Florida corporation (collectively, the “Sellers”), and Kaydon Corporation, a Delaware
corporation that is the parent corporation of the Compary, Kaydon agreed to purchase from Sellers
certain of the assets and to assume certain of the liabilities of Sellers used in the Purchased Business
(as defined in the Purchase Agreement), all on the terms and conditions therein set out. The
obligations of Kaydon under the Purchase Agreement are expressly subject to the entering into of
this Agreement by Employee, among other conditions. Employee is the owner of a substantial part
of the outstanding voting stock of one of the Sellers and has actively and significantly participated
in the management and development of the Purchased Business. The Company considers the
continued employment of the Employee to be essential to protecting and enhancing the best interest
of the Company and its shareholder. Therefore, the Company and the Employee desire to enter into
this Agreement.

To induce the Employee to remain in the employ of the Company, and for other good and
valuable consideration, the Company and the Employee agree as follows:

1. Definitions.
(2) “Board” shall mean the Company’s Board of Directors.

(b) “Business Activities” shall mean the design, development, manufacturs, distribution,
sale and marketing of products or services sold, distributed or provided by the Company, Indiana
Precision, Inc., or Tridan International, Inc., prior to the Termination Date.

(c) “Cause,” when used in connection with the termination of the Employee’s
employment by the Company, shall mean (i) willful and continued failure (after written notice from
the Comparny to the Employee) by the Employee to substantially perform the Employee’s primary
duties and obligations (of a nature consistent with this Agreement including, without limitation,

action 3 hereof) to the Company (other than any failure resulting from the Employee’s Disability
or actions taken by the Company which prevent the Employee’s performance), (i) the engaging by
the Employee in willful misconduct which is materially injurious to the Company, monetarily or
otherwise, (iii) the commission of any act constituting a felony under the laws of any state within
the United States or of the United States or (iv) willful and continued failure (after written notice
from the Company to the Employee) by the Employee to follow diractions given by the Chief
Executive Officer of the Company or such other officer as has been designated by the Board as the
person to whom the Employee directly reporis.



(d) “Company” shall mean Kavdon Acquisition XI, Inc. and any corporation or entity
that is a successor (whether by purchase of all or substantially all of the business and/or assets,
merger, consolidation or liquidation), subsidiary or affiliate of the Company.

(e) “Disability” shall mean a physical or mental incapacity of the Employes which
entitles the Employee to benefits under the long term disability plan applicable to the Employee and
maintained by the Company as in effect at the time of such disability.. However, if the Company
has no such plan at that time, “Disability” shall mean any physical or mental condition that renders
the Employee unable to substantially perform the Employee’s duties with the Company for a period
of one hundred and eighty (180) days during any period of rwelve (12) consecutive months.

(f) “Employment Term” shall mean that period commencing with the date of this
Agreement and continuing to August __, 2003.

(2) “Tarmination Date” shall mean the effective date as provided under this Agreement
of the termination of the Employee’s employment with the Company, regardless of whether such
termination of employment ocCurs during or after the Employment Term.

(h) «Without Cause” when used in connection with the termination of the Employee’s
employment by the Company, shall mean any termination of employment of the Employee by the
Company which is not 2 termination of employment for Cause or Disability.

2 Emplovment. Acceptance and Term. The Company hereby employs the Employee
in a senior management position with the Company, and the Employee hereby accepts such
employment with the Company, on the terms set forth in this Agreement for the Employment Term
unless sooner terminated pursuant to the provisions of Sections 6 or 7 of this Agreement or upon the

Employee’s death.

2 Duties and Authoritv. During the Employment Term, the Employee shall devote his
full business time and energies to the business and affairs of the Company and shall not, without the
Company’s written consent, accept other employment, serve as a business consultant for another
person Or company, or permit such personal business interests as he may have to interfere with the
performance of his duties under this Agreement. The Employee agrees to consult periodically with
the Chief Executive Officer of the Company or such other officer of the Company as the Board shall
designate and review in detail the nature and extent of his personal business activities in order to
assure the Board that no such interference is occurring or is likely to occur. The Employee agrees
to use his best efforts, skill and abilities to promots the interests of the Company, to work with other
employees of the Company in a competent and professional manner and generally to promote the
interests of the Company and to perform such other duties of a management ot professional nature
as may be assigned to him by the Chairman or the Board of the Company.

4. Compensation. For all services to be performed by the Employee during the

S(_
Employment Term the Company shall pay the Employee an annual base salary of not less than One

2



Hundred Fifty Thousand Dollars (§150,000) per year, payable in accordance with the prevailing
payroll practices of the Company and less all applicable taxss required to be withheld by federal,
state or local laws. The Employee shall be eligible for annual merit increases in base salary,
consistent with the annual merit increases gran =d to other comparably compensated employees of
the Company. Additionally, throughout the Employment Term the Employee shall be eligible for
an annual cash bonus of not less than $30,000 determined in the discretion of the Board.

3 Participation in Employee Benefit Plans. In addition to the cash compensation
pavable hereunder, (a) the Company will recommend to the Compensation Committee of the Board
of Directors of Kaydon Corporation that the Employee be granted non-qualified options to purchase
10,000 shares of common stock of Kaydon Corporation at an exercise price determined at the time
of grant in accordance with the terms of the Kaydon Corporation 1999 Long-Term Incentive Plan
and having a vesting schedule that provides for 10% of the options granted to become exercisable
on each anniversary of the grant date, (b) he shall be entitled to participate during the Employment
Term in such employee benefit plans, whether contributory or non-contributory, such as group
insurance plans, hospital, surgical, vision and dental benefit plans or other bonus incentive, profit
sharing, retirement or employee benefit plans of the Company existing on the date hereof or asmay
be subsequently amended ot adopted by the Company for management employees in significant or
responsible management positions coverad thereby to the extent that the Employeemeets the general
eligibility requirsments of any such plans, (c) the Employee shall be entitled during each year of the
Employment Term to paid vacation time and paid sick leave consistent with the past practices
policies of the Sellers for comparable senior executives and (d) during the Employment Term, the
Company shall reimburse the Employee for non-accountable vehicle expenses (lease payments,
maintenance, operating expenses and insurance) equal to §10,000 per year (paid at the rate of

$833.33 per month).

6. Termination of Emplovment by the Company.
(a) Durine the Emplovment Term. The Company shall have the right to terminate the

Employee’s employment hereunder at any time for Disability, for Cause, or Without Cause in each
circumstance; however the Company will be required to comply with the procedures hereinafter

3

specified:

(1) Termination of the Employee’s employment for Disability shall become
effactive no sooner than thirty (30) days after a notice of intent fo terminate the Employee’s
employment, specifying Disability as the basis for such termination, is given to the
Employee by the Board, by a committee of the Board or by the officer to whom the
Employee normally reports and any applicable requirements of the Company’s long term
disability plan or, if the Company has no such plan, its administrative practices then
applicable to disability, have besn met.

CEa ]

(if) Termination of the Employee’s employment for Cause shall be erective

immediately upon written notification from the Board, 2 committee of the Board, or the
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officer to whom the Employee normally reports, to the Employee stating in such notice that
the Employes is terminated for Cause and providing reasonable detail of the facts and
circumstances claimed by the Company to comstitute Cause. In the event the Emploves

believes that thers was not Cause for such termination, the Employee may notify the
Company in writing of such belief within fifteen (1 5) days after the Company’s delivery of
written notice of termination for Cazuse to the Employee. In the event the Employee gives
notice to the Company within such fifteen (15) day period, the Employee shall (unless such
an opportunity has been previously offered to the Employee) within fifieen (15) days of the
giving of such qotice be afforded an opportunity, to gether with the Employee’s counsel, to
be heard before the superior to the officer to whom the Employee normally reports. If,
pursuant to such hearing, such superior officer determines that there was no Cause for such
termination, then such termination shall be deemed to be Without Cause. Any determination
by such superior officer shall be in addition to and shall not limit the right of the Employee
to arbitrate whether such termination was for Cause under Section 13 hereof. Upon 2
termination for Cause or for Disability, the Employes shall have no right to receive any

compensation oT benefits based on the provisions of this Agreement.

(iiiy The Company shall have the absolute right to terminate the Employee’s
employment Without Cause by notice from the President of the Company oOf the Board,
nowever, during the Employment Term, termination ofthe Employee’s employment Without
Cause shall be effective on the date specified in the notice but no sooner than five (5)
business days after the date of the Company’s giving to the Employes a notice of
termination, specifying that such termination is Without Cause.

) After the Emplovment Term. The provisions of this Section 6(a) and Section 7 of
this Agreement shall apply with respect to any termination of employment of the Employee which
occurs during the period commencing on the date of this Agreement and ending on the last day of
the Employment Term. Such provisions shall not apply to any termination of employment of the
Employee which occurs following the end of the Employment Term, after which date the Employee
shall have no further rights under this Agreement except to the extent such rights have heretofore
accrued to the Employes, including without limitation those which have accrued under Section 8(a).
Continuation of employment with a successor to the Company, as described in Section 11, shall not
alone constitute termination of the Employee’s employment.

-

L. Termination of Emplovmentby the Emplovee. The Employee shallbe entitled atany
fime to terminate employment with the Company for any reason. The Employee shall give the
Company notice of voluntary termination of employment, which notice need specify only the
Employee’s desire o terminate employment. Any notice by the Employee pursuant to this Section
shall be effective five (5) business days after the date it is given by the Employes. If the Employee
terminates his employment with the Company, the Employee shall not be entitled to receive bene fits
under this Agreement, eXcept as provided in Section g(a).



g. Benefits upon Termination.

(a) Upon the termination of the Employee’s employment pursuart to Section 6(a)(i),
=ction 6(a)(i1) or Section 7, the Company shall pay to the Employee, not later than thirty (30) days
after the Termination Date, a lump sum cash amount equal to the sum of (i) the full base salary
earned by the Employee through the Termination Date and unpaid at the Termination Date, (ii) the
amount of any base salary attributable to vacation earned by the Employee but not taken before the
Termination Date, (iil) all other amounts earned by the Employee and unpaid at the Termination
Date (including any amount of a bonus remaining unpaid from a prior performance year), and (iv)
all amounts owing by the Company on account of expenditures by the Employes on behalf of the
Company, including without limitation all amounts due as reimbursement of travel and
entertainment expenses.

(b) Upon the termination of the Employee’s employment by the Cornpany Without Cause
pursuant to Section 6(a)(iii) hereof, if the Emp loyes executes a Separation Agreement and Complete
Release of Liability in the form attached as Exhibit A hereto (the “Release’) in favor of the
Company, eight (8) days thereafter, provided the Employes did not revoke the Release pursuant to
Paragraph 8 thereof, the Company shall pay to the Employee an additional amount (the “Termination
Payment”) equal to the Employee’s base annual salary at the highest rate in effect during the year
of the Termination Date remaining to be paid through the end of the Employment Term. The
Termination Payment shall be paid at the option of the Employer either in equal monthly
installments or in a lump sum payable within thirty (30) days of the Termination Date.

(c) Any payments to be made under this Section 8 shall be reduced by the amount of any
loans or other monetary advances made by the Company to the Employee which remain outstanding
on the Termination Date other than any advances for relocation expenses which are to be paid back
to the Company according to the terms of the current arrangement. The Employee shall not be
required to mitigate the amount of any payment or benefit provided for in Section 8 by seeking other
employment. The amount of any payment or benefit provided for in Section 8 shall not be reduced
by any compensation earned by the Employee as the result of other employment or consulting

ervices performed.

(d) If the Employee’s employment is terminated by the Company Without Cause after
the end of the Employment Term but prior to August 31, 2003, the Company agrees to enter into
a consulting agreement with the Employee which provides for payment of an annual consulting fee
of $75,000 for a term that ends on (i) the second anniversary of the date of such termination or (i)
August 31, 2005, whichever first occurs. The consulting fee shall be pro-rated for any partial year.

S No Parachute Pavments. In the event that any payments, distributions ot benefits to
or for the benefit of the Employee from the Company, whether paid or payable, distributed or
distributable, as provided for in Section & hereof, or otherwise under any other plan or arrangement
of the Company would constitute a “parachute payment” as definad in Section 280G of the Internal

Revenue Code 0f 1986, as amended, or any successors thereto (the “Code’), the payments under this
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Agreement shall be reduced to the largest amount that will eliminate both the imposition of the
excise tax imposed by Section 4999 of the Code and the disallowance as deductions to the Company
under Section 280G of the Code of any such payments. The determination of any reduction in the
payments under this Agreement pursuant to this paragraph shall be made by a major accounting firm

selected by the Company (which shall not be the Company’s independent auditors) and approved
by the Employes, which approval shall not be unreasonably withheld.

10.  Non-Competition. In consideration of the payments to be received by the Employes
hereunder, in recognition of the highly competitive namure of the industries in which the Company
conducts its business, and to further protect the goodwill of the Company and to promote and
preserve its legitimate business interests, the Employee agrees that during the period commencing
the date hereof and ending on the last day of the second anniversary of the Termination Date, he will

not:

(a) Engage in any Busiess Activities (other than on behalf of the Company) whether
such engagement is as an officer, director, proprietor, employee, partner, investor (other than as &
holder of less than 1% of the outstanding capital stock of a publicly traded corperation), consultant
advisor, agent or otherwise, in any geo graphic areain which the products or services of the Company
have been distributed or provided during the period commencing on the date hereof and ending on
the Terminatior Date,

(b) Other than on behalf of the Company, supply products or provide services (but only
to the extent such restricted activities constitute Business Activities) to any customer with whom the
Company has done any business during the period commencing on the date hereof and ending on
the Termination Date, whether as an officer, director, proprietor, employee, partner, investor (other
than as a holder of less than 1% of the outstanding capital stock of a publicly traded corporation),
consultant, advisor, agent or otherwise;

(c) Assist others in engaging in any of the Business Activities in the manner prohibited
to the Employes; or

(d) Induce or attempt to induce employees of the Company or its affiliates to engage in
any activities hereby prohibited to the Employee or to terminate their employment.
It is expressly understood and agreed that although the Employee and the Company consider the
restrictions contained in each of clauses (2) through (d) above to be reasonable for the purpose of
preserving the Company’s goodwill, proprietary rights, trade secrets, valuable confidential business
intsrests, relationships with specific prospective and existing customers and going concemn value,
and to protect the Company’s business opportunities, marksts and trade areas, if a final judicial
determination is made by a court having jurisdiction that the time or territory or scope of restricted
activities or any other restriction contained in this Agreement is an unenforceable restriction on the
activities of the Employee, the provisions of this Agreement shall not be rendered void but shall be
deemed amended to apply as to such maximum time, restricted activities and territory and to such

6



other extent as such court may judicially determine or indicata to be reasonable. Alternatively, if the
court referred to above finds that any rastriction contained in this Section 10 is unenforceable, and
such restriction cannot be amended so as to make it enforceable, such finding shall not affect the

enforceability of any of the other restrictions contained therein.

1L Successors; Binding Agreement. The Company shall require any successor (whether
by purchase of all or substantially all of the business and/or assets, MErger, consolidation or
liquidation) of the Company to expressly assume, by written agreement, the obligation of the
Company to perform this Agreement upon or prior to such succession taking place. A copy of such
written agreement shall be delivered to the Employee promptly after its execution by the successor
or such person or group. This Agreement is personal to the Employee and the Employee may not
assign or transfer any part of the Employee’s rights or duties hereunder, or any compensation due
to the Employee hereunder, to any other person, except that this Agreement shall inure to the benefit
ofand be enforceable by the Employee’s personalorle gal representatives, executors, administrators,
heirs, distributees, devisees, legatees or beneficiaries.

12, Modification; Waiver. No provisions of this Agreement may be modified, waived
or discharged unless such waiver, modification or discharge is agreed to in 2 writing signed by the
Emplovee and by the Company. Waiver by any party of any breach of or failure to comply with any
provision of this Agreement by the other party shall not be construed as, or constitute, a continuing
waiver of such provision, or a waiver of any other breach of, or failure to comply with, any other
provision of this Agreement.

13. Arhitration of Disputes.

(a) Except with respect to the enforcerent of the Company’s rights under Section 10
hereof or the enforcement of the Company’s rights under the Release, any disagreement, dispute,
controversy or claim arising out ofor relating to this Agreement, the interpretation or validity hereo L
or the terms and conditions of Employee’s employment including the termination thereof, shall be

ottled exclusively and finally by arbitration. Except as provided in the preceding sentence, it is
specifically understood and agreed that any disagreement, dispute or controversy which cannot be
resolved between the parties, including without limitation any matter relating to the interpretation
of this Agreement shall be resolved solely by arbitration irrespective of the magnitude thereof, the
amount in controversy, or the nature of the relief sought.

(o) The arbitration shall be conducted inaccordance with Employment Arbitration Rules
(the *Arbitration Rules”) of the Amernican Arbitration Association (the “AAA™), the terms of which
are incorporated herein. The arbitral tribunal shall consist of one arbitrator skilled in arbitration of
senior executive employment matters. The parties to the arbitration shall jointly directly appoint
such arbitrator within thirty (30) days of initiation of the arbitration. If the parties shall fail to
appoint such arbitrator as provided above, such arbitrator shall be appointed by the AAA as provided
ir. the Arbitration Rules and shall be a person who has had substantial experience in senior executive
employment matters. The Company shall pay all of the fess, if any, and expenses of such arbitrator

~
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and the arbitration. The arbitration shall be conductad in the Southeastern Michigan area Or in such

other city in the United States of America as the parties to the dispute may designate by mutual
written consent.

(c) At any oral hearing of evidence in connection with the arbitration, each party thereto
or its legal counsel shall have the right to examine its witnesses and to cross-examine the witnesses
of any opposing party. No avidence of any witness shall be presented in form unless the opposing
party ot parties shall have the opportunity to cross-examine such witness, except as the parties to the
dispute otherwise agrse in writing or except under extraordinary circumstances where the interests
of justice require a different procedure.

(d) Any decision or award of the arbitral tribunal shall be final and binding upon the
parties to the arbitration proceeding. The parties hereto agree that the arbitral award may be forced
against the parties to the arbitration proceeding or their assets wherever they may be found and that
ajudgment upon the arbitral award may be entered in any court having jurisdiction. Nothing hersin
contained shall be deemed to give the arbitral tribunal any authority, power, ot right to alter, change,
amend, modify, add to, or subtract from any of the provisions of this Agreement.

Yl Notices. All notices, requests, demands and other communications required or
permitted to be given by either party to the other party by this Agreement (including, without
limitation, any notice of termination of employment and any notice under the Arbitration Rules of
an intention to arbitrate) shall be in writing and shall be deemed to have been duly given when
actually received, or four (4) business days after being mailed by certified or registered mail, return
receipt requested, postage prepaid, or one (1) business day after being sent by a nationally
recognized overnight courier service, with charges prepaid by sender and receipted for by or on
behalf of the intended recipient, in each case to the address of the other party as set forth on the
signature page of this Agreement. Either party hereto may change its address for purposes of this
Section 14 by giving ten (10) days’ written prior notice to the other party hereto.

15, Severabilitv. If any term or provision of this Agreement or the application hereofto
any person or circumstance shall to any extent be invalid or unenforceable, the remainder of this
Agreement or the applic ation of such term or provision to persons or circumstances other than those
as to which it is held invalid or unenforceable shall ot be affected thereby, and each term and
provision of this Agresment shall be valid and enforceable to the fullest extent permitted by law.

16. Headines. The headings in this Agresment are inserted for convenience of reference

i

only and shall not be a part of or control or affect the meaning of this Agreement.

e Counterparts. This Agreement may be executed in several counterparts, each of

which shall be deemed an original.



18, Governing Law. This Agreement <hall in all respects be governed by, and construed
and enforced in accorcance with, the laws of the State of Michigan, without regard to the conflicts

of laws principles of such state.

19.  Pavrolland Withholding Taxes. All payments to be made or benefits to be provided
hersunder by the Company shall be subject to reduction for any then applicable payroll-related or
withholding taxes, which the Company shall timely pay or deposit as required by the Intermal

Revenue Code of 1980, as amended and any successors thereto.

20.  Entire Agresment. This Agreement supersedes any and all other oral or written
employment agreements heretofore made and constitutes the entire agreement of the parties relating
to the subject matter hereof, Notwithstanding the forgoing, this Agreement is not intended to and
does not alter or amend any agreements between the Employee and the Company relating to matters
such as non-competition and non-disclosure of Company matters, and is not intended to and does
not limit the Employee’s obli gations under any Compary employee benefit or welfare plan or limit,
restrict, or reduce any employee benefit to which the Employee is entitled under any other
agreement, plan, or arrangement, including without limitation as applicable, those providing for
stock options, restricted stock, disability insurance or life insurance.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
written above.

Address: KAYDON ACQUISITION XI, INC.
315 East Eisenhower Parkway

Suite 300
Ann Arbor, MI 43103 ( % . Q A
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EXHIBIT A

SEPARATION AGREEMENT AND
COMPLETE RELEASE OF LIABILITY

This Separation Agreement and Complete Release of Liability (this “Agresment’)is made
this day of . by and between (the “Employee”) and KAYDON
ACQUISITION XI, INC., a Delaware corporation d/b/a “Canfield Technologies, ne.” (the

“Company’ )-

The Company and Employee agree to the following terms:

1. Date of Separation. Employee’s active full-time emplovment with the Company will
irrevocably and forever cease on . Employee will not seek employment

with the Company thereafter.

2. Complete Release. In exchange for the compensation to be paid to Employee pursuant to
Section 8 of that certain Employment Agreement dated , 2000 between the
Employee and the Company (the “Employment Agreement”), which Employee acknowledges he
would not otherwise be entitled to receive without signing this Agreement, Employee forever
discharges and releases the Company, its affiliatss, subsidiaries, and their respective officers and
directors, agents or representatives (the “Company Parties”) from and forever promises not to sue
the Company Parties for any and all claims, demands, damages, rights and causes of action,
including, without limitation, claims for compensatory and punitive damages and for injunctive and
other equitable or declaratory relief, Employee now has or may have against the Company Parties
up to the date of signing this Agreement, whether known or unknown, including, but not limited to,
claims, demands, rights and causes ofaction arising out of Employee’s employment and termination
thereof, claims of employment discrimination or bias, wrongful discharge, severance pay, unused
vacation and breach of contract and any violation of Title VII of the Civil Rights Act of 1964, the
Civil Rights Act of 1991, the Employee Retirement Income Security Act of 1974 (ERISA), the
Americans with Disabilities Act of 1990 (ADA), the Age Discrimination and Employment Act of
1667 (ADEA), the Older Workers Benefit Protection Act, the Fair Labor Standards Act, the
Occupational and Safety & Health Act, the Equal Pay Act and any and all other federal, state and
local laws and regulations and ordinances and or public policy and any and all claims, demands,
rights and causes of action the Emplovee now has or may have against the Company Parties under
common law or in equity including, without limitation, contract or tort actions.

Employee acknowledges and fully understands and agrees that the Company Parties may
plead this release as a complete defense to any claim or entitlement that may be asserted by
Employee or other persons Ot agencies on the Employee’s behalf in any suit, grievance or claim
against the Company Parties for or on account of any matter whatsoever. This does not preclude,

nowever, the right of Employee (o enforce the terms of this Agreement.



This release does not include arelease of any pensicn benefits for which Employee may be
eligible under the terms of applicable Company benefits plans.

3, Confidentialitv and Non-Disparagement. Employee promises not to disclose the contents
of any Proprietary Information of the Company or any of its affiliates or subsidiaries. Proprietary
Information shall mean information or material of the Company or any ofits affiliates or subsidiaries
(1) which is not generally available to or used by others or (2) the utility or value of which is not
generally known or recognized as standard practice, whether or not the underlying details are in the
public domain and includes, without limitation:

(2) Information or materials which relate to the Company’s or any of its affiliates’ or
subsidiaries’ trade secrzis, manufacturing methods, machines, articles of
manufacture, compositions, inventions, enginesring services, technological
developments, know-how, purchasing, accounting, merchandising ot licensing;

(b) Software in various stages of development (source code, object code, documentation,
diagrams, flow charts), designs, drawings, sp ecifications, models, data and customer
information; and

(c) Any information of the type described above which the Company Or any of its
affiliates or subsidiaries obtained from another party and which the Compary or any
of its affiliates or subsidiaries treats as proprietary or designates as confidential,
whether or not owned or developed by the Company or any of its affiliates or
subsidiaries.

Employee agrees not to disparage the Company, its subsidiaries or affiliates or their
respective officers, directors or employees.

4, Non-Admission of Liability. This Agresment is made solely to facilitate an arrangsment
reached by the Company with Employee. This Agreement should not be construed as an admission
by the Company of any wrongdoing.

5. Conseauences of Emplovee Violation of Promises. If Employee (i) breaks the promises i1
Paragraph 2 of this Agreement and files a lawsuit or makes a claim or charge based on legal claims
that Employee has released, (ii) breaks the promise mads in Paragraph 3 of this Agreement and
discloses Proprietary Information to any non-authorized third party, and such disclosure results in
damage or injury to the Company or any of ifs affiliates or subsidiaries, (ili) does not use his
reasonable efforts to avoid disparaging the Company, its subsidiaries and affiliates and their
respective officers, directors and employees, or (iv) without Company’s prior written consent,
induces any Employee of the Company to leave the Company’s employment, Employee will
reimburse the Company for all such damage or injury occasioned by such action, including attorney

aes
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6. Period For Review and Consideration of Agreement - Emploves acknowledges that
Employee has been given a period of 21 days to review and consider this Agreement before signing

=

it. Employee further acknowledges that Employee may use as much of this 21 day pericd as
Employee wishes prior to signing and that Employee will have waived the full 21 day period by
signing this Agresment before the 21 day period expires.

7. Encouragement to Consult with Attornev. Employee is strongly encouraged to consult with
an attorney before signing this Agreement. Employee understands that whether or not to do so is

Employee’s decision.

8. Emploves’s Right to Revoke Agreement. Employee may revoke this Agreement within
seven (7) days of Employee’s si gning it. Revocation can be made only by delivering a written notice
of revocation to . For this revocation to be effective, written
notice must be received by no later than the close of

business on the seventh day after Employee signs this Agreement. If Employee properly revokes
this Agreement, it shall not be effective or enforceable, and Employee will not receive the benefits
described in Employes’s Employment Agreement.

9. Assistance in the Defense of Claims and Consultative Advice, Employee agrees, upon
reasonable notice from the Company, to assist the Company in the defense of any legal or
administrative proceeding now pending or which later may be filed by or against the Company ot
by or against any affiliated or related companies or any of their officers, directors or employees.
Company will reimburse and/or advance monies to Employee for lost wages and out-of-pockest
expenses incurred in conmection with such assistance. Employee agrees, in addition, to the extent
requested from time to time by the Company and provided such requests do not require more than
2 reasonable amount of Employee’s time, to provide telephonic consultative advice with respect to
questions the Company may have regarding matters for which the Employee previously had

responsibility or otherwise possesses knowledge.

10. Companv Propertv. Employee shall return to the Company upon signing this Agreement any
and all Company property which has been entrusted to the Employee during the Employee’s tenure
with the Company.

11 Applicable Law: Severabilitv. The parties agree that this Agresment shall be governed by
the laws of the State of Michigan. If any provisio of this Agreement is declared invalid, the
emaining provisions shall remain in effect.

12. Entire Acreement. The Company has used its best efforts to compose this Agreement in a
manner calculated to be readily understood by the Employee. This Agreement is the complete, entire
and final agreement between Employee and the Company concerning the subject matter expressed
herein. This Agreement may not be modified or te ninated except in writing signed by both parties.
The Company has made no promises to Employee other than those in this Agreement and the

Emplovment Agresment.
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13: Successor/Assigns. This Agreement is personal to the Employes and may not be assigned
or transferrsd by the Employes. This Agreement shall inure to the benefit of the Employee’s
personal or legal representatives, exacutors, administrators, heirs, distributees, devisees, legatees or
beneficiaries, and to the Company, its SuCCESSOrs and assigns.

EMPLOYEE ACKNOWLEDGES THATHE HASREAD THIS AGREEMENT, UNDERSTANDS
IT AND IS VOLUNTARILY ENTERING [NTOIT. EMPLOYEEF URTHER ACKNOWLEDGES
THIS AGREEMENT CONTAINS A RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS.

EMPLOYEE:

KAYDON ACQUISITION XI, INC.

By:
Its:

DETO1) 216840.5
D\ REH



State of Delaware

Office of the Secretary of State

[

I, EDWARD J CREZL, SECREITARY OF STATE OoF TEE STATE OF
DELAWARE, DO HERERY CEZRTIFY "KAYDON ACQUISITICN XI. INC." IS
DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS
IN GCOD STANDING AND HAS A LEGAT, CORFPORATE EXTISTENCE SO FaR AS
TEZ RICORDS OF THIS OFFICE SHOW, AS CF THE FISTEENTE DRY OF
AUGUST, A.D. 2000.

AND I DO HEREBY FURTEZR CERTIFY THAT THE SAID “"KAYDON
ACQUISITION XI., TNC." WAS INCORPORATED oN THE TWENTY-EIGHTH DAY
oF MAY, A.D. 1988

AND I DO EERESBY FURTHER CERTIFY THEAT THE ANNUAL REPCORTS HAVE
BEZEN FILED TO DATE

AND I DO HEREEBY FURTHER CERTIFY THAT THET FRANCHISE TAXES

AUTHENTICATION:

DATE:
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KAYDON ACQUISITION XI, INC.

WRITTEN CONSENT OF THE BOARD OF DIRECTORS
N LIEU OF A MEETING THEREOF

The undersigned, being all of the Dirsctors of Kayden Acquisition X1, Inc., a Delaware
corporation (the “Corporation’), waive all notice of the time, place or purpose of meeting and take
the following actions pursuant to Section 141(f) of the Delaware General Corporation Law:

1 Officers. The following person 1s hereby appointed to hold the office set forth
opposite his name until his successor is elected and shall qualify:

Iy

Name Office
Kenneth W. Crawford Vice President
2. Authorization. Any officer of the Corporation is authorized to execute agreements,

certificates and to take such other actions, including the execution, delivery and filing of documents
with public authorities (if necessary) as may be necessary Ot app ropriate to complete the transactions
contemplated by that certain Asset Purchase Agreement, dated as of August 11,2000, by and among
Kaydon Corporation, 2 Delaware corporation, Canfield Technologies, Inc., a New Jersey
corporation, and Environmental Alloys, Inc., a Florida corporation.

Dated: August 23, 2000

Brian P. Campbell L F. Broccl



KAYDON ACQUISITION XI, INC.

I, John F. Brocci, hereby certify thatTam the duly appointed, qualified and acting Secretary
of Kaydon Acquisition XI, Inc. (the “Corporation”) and that, as such, I have access to its corporate
racords and am familiar with the matters certified herein, [ am authorized to execute and deliver this
certificate in the name and on behalf of the Corporation and that:

1: Brian P. Cambpell is a duly appointed, qualified and acting officer of the Corporation
holding the office of President; and Kenneth W. Crawford is a duly appointed, qualified and
acting officer of the Corporation holding the office of Vice President.

2 The signatures of Mr. Campbell and of Mr. Crawford appearing below are their
genuine signatures.

Tz L Lo s AL

Brian P. Campbell Kenneth W. Crawford

t

3. Any officer of the Corporation is authorized to execute agreemefits, certificates and
to take such other actions, including the execution, delivery and filing of documents with public
authorities (if necessary) as may be necessary or appropriate to complete the transactions
contsmplated by that certain Asset Purchase Agreement, dated as of August 11,2000, by and among
Kaydon Corporation, a Delaware corporation, Canfield Technologies, Inc., a New Jersey
corporation, and Environmental Alloys, Inc., a Florida corporation.

IN WITNESS WHEREOQF, [ have executed this certificate in the name and on behalf of the
Corporation on August 3E 2000.

KAYDON ACQUISITION XI, INC.

—-’;/{ o
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/}Oh/ﬂr E. Brocc.i, Secretary
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